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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

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

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

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

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

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

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

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

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

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 2.3.1
FROM THE PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 2.3.1:
In addition to the material submitted in the response dated February 21, 2012
(UPE-0000001 to UPE-0002995) kindly provide: (1) documentation of the following

outstanding indebtedness: Further Rate Restructure Certificate; Series 2006A/2006B
Revenue Note; and outstanding mortgage loans.

RESPONSE:
The Floating Rate Restructure Certificates are attached at Exhibit A.
Copies of documentation for the Allegheny County Hospital Development
Authority Health Facilities Revenue Notes, Series A and Series B of 2006, are
attached at Exhibit B.
The mortgages relating to the above-referenced bonds identified as UPE-0000001
to UPE-0002995 are located at UPE-0000472-UPE-0000499, UPE-0000500-UPE-
0000525, UPE0000526-UPE-0000541 and UPE-0000542-UPE0000559.
This Response will be further supplemented.

UPE

120 Fifth Avenue
Pittsburgh, PA 15222
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INDENTURE

Dated as of July 1, 2000

BETWEEN

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.,
THE WESTERN PENNSYLVANIA HOSPITAL,
SUBURBAN GENERAL HOSPITAL,
SUBURBAN HEALTH FOUNDATION,

THE WESTERN PENNSYLVANIA HOSPITAL FOUNDATION,

ALLEGHENY GENERAL HOSPITAL,
ALLEGHENY UNIVERSITY MEDICAL CENTERS,
AUMC/CANONSBURG,
ALLEGHENY-SINGER RESEARCH INSTITUTE,
ALLEGHENY MEDICAL PRACTICE NETWORK,
WEST PENN SPECIALTY MSO, INC.,
ALLEGHENY SPECIALTY PRACTICE NETWORK,
WEST PENN CORPORATE MEDICAL SERVICES, INC.,
AUMC CANONSBURG AMBULANCE SERVICE, INC,,
VALLEY DEVELOPMENT & MANAGEMENT CORP.

AND

ALLFIRST BANK,
as Trustee

FLOATING RATE RESTRUCTURING CERTIFICATES
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THIS INDENTURE, dated as of July 1, 2000 among WEST PENN ALLEGHENY
HEALTH SYSTEM, INC., a nonprofit corporation incorporated under the laws of the
Commonwealth of Pennsylvania (the “Issuer”), THE ' WESTERN PENNSYLVANIA
HOSPITAL, SUBURBAN GENERAL HOSPITAL, SUBURBAN HEALTH FOUNDATION,
THE WESTERN PENNSYLVANIA HOSPITAL FOUNDATION, ALLEGHENY GENERAL
HOSPITAL, ALLEGHENY UNIVERSITY MEDICAL CENTERS, AUMC/CANONSBURG,
ALLEGHENY-SINGER RESEARCH INSTITUTE, ALLEGHENY MEDICAL PRACTICE
NETWORK, AUMC-CANONSBURG AMBULANCE SERVICE, INC. and ALLEGHENY
SPECIALTY PRACTICE NETWORK, each a nonprofit corporation incorporated under the laws
of the Commonwealth of Pennsylvania, WEST PENN CORPORATE MEDICAL SERVICES,
INC., WEST PENN SPECIALTY MSO, INC. and VALLEY DEVELOPMENT &
MANAGEMENT CORP., both corporations incorporated under the laws of the Commonwealth
of Pennsylvania (each, including the Issuer, a “Member” and collectively, including the Issuer,
the “Members™), and ALLFIRST BANK, a state chartered banking corporation with trust powers
organized and existing under the laws of the state of Maryland being qualified to accept and
administer the trusts hereby created (the “Trustee™);

WITNESSETH:

‘WHEREAS negotiations having taken place surrounding the restructuring of the debt
obligations of Allegheny General Hospital, Allegheny Singer Research Institute and Allegheny
Neuropsychiatric Institute (together “AGH”) under the Master Trust Indenture, dated as of
February 1, 1988, as restated and amended by, inter alia, thc Restated and Amended Master
Trust Indenture dated April 7, 1993; and

WHEREAS on account of AGH’s debt obligations to PNC Bank, National Association
(“PNC™) pursuant to the (i) Letter of Credit Reimbursement and Security Agreement, dated as of
February 1, 1988, and (ii) Letter of Credit, Reimbursement and Security Agreement, dated as of
January 29, 1993, and all related documents identified therein (including all principal, interest,
fees, reimbursements, expenses and other amounts due thereunder) (“PNC Indebiedness”), PNC
has agreed to accept a cash payment equal fo the Cash Settlement Percentage of the PNC
Indebtedness, plus Securities issued pursuant to this Indenture in the initial principal amount of
$22,096,700.11, in full satisfaction of the PNC Indebtedness; and

WHEREAS on account of AGH’s debt obligations to Morgan Guaranty Trust Company
of New York (“Morgan”) pursuant to the Reimbursement and Security Agreement, dated as of
April 1, 1995, and all related documents identified therein (including all principal, interest, fees,
reimbursements, expenses and other amounts due thereunder) (“Morgan Indebtedness”), Morgan
has agreed to accept a cash payment equal to the Cash Settlement Percentage of the Morgan
Indebtedness, plus Securities issuéd pursuant to this Indenture in the initial principal amount of
$14,987,600.00, in full satisfaction of thé Morgan Indébiedness; aiid

WHEREAS, the Issuer and the Members are authorized and deem it necéssary and
desirablé to enter into this Indenture for the purpose of completing the overall restructuring of
the-debt obligations of AGH by the issuance of the Securities; and
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WHEREAS, all acts and things necessary to make this Indenture a valid indenture and
agreement according to its terms have been done and performed by the Trustee, the Issuer and -
the Members, and the Trustee, the Issuer and the Members have duly authorized the execution

" and delivery of this Indenture; and

WHEREAS, the Trustee agrees to accept and administer the trusts created hereby;

NOW, THEREFORE, in consideration of the premises, of the acceptance by the Trustee
of the trusts hereby created, and of the giving of consideration for and acceptance of the
obligations issued hereunder by the Holders thereof, and for the purpose of fixing and declaring
the terms and conditions upon which such obligations are to be issued, authenticated, delivered
and accepted by all persons who shall from time to time be or become holders thereof, the Issuer
covenants and agrees with the Trustee, for the equal and proportionate benefit of the respective
Holders from time to time of obligations issued hereunder, as follows:

ARTICLEL

DEFINITIONS AND INTERPRETATION

Section 1.1  Definitions. The terms defined in this Section shall for all purposes of this
Indenture and of any certificate, opinion or other document herein mentioned, have the meanings
herein specified, equally applicable to both singular and plural forms of any of the terms herein

" defined.

Accountant means any firm of independent certified public accountants selected by the
Obligated Group Representative and not unreasonably objected to by the Trustee.

Adjusted NOI means, without duplication and subject to Section 6.4 hereof,
(i) EBITDA plus
(ii) all interest income of all Members on cash balances, plus

(iii) to the extent, if any, not included in the foregoing, income of and other

_distributions from the Lockhart Trusts and all other endowment income actually received in cash

by any one or more Member or disbursed for the direct benefit of the beneficiary even if not
received in cash, plus :

(iv) Net Proceeds, if any, pursuant to Section 10..1 hereof,
V) ;111 non-operating income of all Members, less
. (a) Permitted Capital Expenditures of all Members, and
(b) the sum of

(1) principal and interest on the New Bond Offering and the Bonds
Left Outstanding as shown on the annexed Exhibit C, and
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< (11) actual interest on the Highmark Obligation as shown on the
annexed Exhibit D unless the principal balance thereof outstanding at a given time is 100%
replaced or refinanced, in which case actual interest shall not exceed §11,250,000 (it being -
understood that if the principal on the Highmark Obligation is less than 100% replaced or
refinanced the number used shall be the sum of (A) the actual interest on the unreplaced portion,
and (B) actual interest on the replacement financing not to exceed $11,250,000 times a fraction,
the numerator of which is the principal amount of replacement debt financing and the
denominator of which is $125,000,000). '

Affiliate means a Person which is not a Member, but is (a) 2 nonprofit corporation, a
majority of the members of the Governing Body of which are (i) the same as the corporate
members or directors of a Member, (ii) subject to election, appointment and removal by a
Member, or (iii) subject to election, appointment and removal by a corporation which has the
power to elect or appoint at least 50% of the members of the Goveming Body of a Mermber, or
(iv) vested with the power to elect or appoint and remove a majority of the members of the
Govemmg Body of a Member, or (b) a for-profit corporation, at Jeast 50% of whose voting stock
is owned by a Member or an Affiliate, or (c) any other Person which directly or indirectly
controls, is controlled by, or is under conumon control with a Member, including but not limited
to a Person the governing documents of which provide that all or, substantially all the assets of
which shall be distributed upon liquidation or dissolution to the Member or one or more
Affiliates of such Member. For purposes of the preceding sentence, “control” of a Person means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership or holding of voting or
other interests in such Person, the right to determine or elect a majority of voting or other
interests in such Person, the right to determine or elect a majority of such Person’s board of
directors or other governing body or a reservation of powers, by contract or otherwise. .

AGH means Allegheny General Hospital, a Pennsylvania nonproﬁt corporation, together
with Allegheny Singer Research Institute and Allegheny Neuropsychiatric Institute.

Annua] Payment means any payment due pursuant to Section 3.4 hereof.

Annual Payment Date means the earlier of (i) 30 days after the delivery of the report
required by Section 5.1(a)(ii), or (ii) 150 days after the end of the applicable Fiscal Year,

Authorized Representative means with respect to the Issver and each other Member, the
chair of its Governing Body, its chief executive officer, its president, its chief operating officer,
its chief financial officer or its treasurer or any other person designated an Authorized
Representative of such Member by a Certificate of such Member, respectively, signed by the
chair of its Governing Body or its chief executive officer, its president, its chief operating ofﬁcer,
its chief financial officer or its treasurer and filed with the Trustee

g]!oon Indebtednesg means that portion of any debt incurred by a Member, 25% Or more
of the principal of which becomes due (either by maturity or mandatory redemption and not’
solely be virtue of a “put” or tender feature) during any period of 12 consccutive months, which
portion of the principal is not required by the do¢uments governing such Indebtedness to be
amortized by redemption prior to such date. :
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Blockage Period shall have the meaning ascribed to that term in Section 12.3 hereof.

Bonds Left Qutstanding means (i) a portion of the Pennsylvania Higher Educational
Facilities Authority Revenue Bonds (Allegheny General Hospital) 1991 Series A in the original
principal amount of $60,000,000, (ii) the Dauphin County General Authority Hospital Revenue
Refunding Bonds HAPSCO Group Inc. Tax-Exempt Loan Program (The Western Pennsylvania
Hospital Project) 1992 Series A in the original principal amiount of $34,855,000, (jii)
Monroeville Hospital Authority Hospital Revenue Bonds, Series 1992 (Forbes Health System),
(iv) Monroeville Hospital Authority Hospital Revenue Bonds, Series 1995 (Forbes Health
System), and (v) the Allegheny General Hospital Series 1993C Note issued to UNUM Life
Insurance Company of America in the ongmal principal amount of $15,000,000

Business Day means a day on which banking institutions in the jurisdiction where the
Corporate Trust Office is located are not authorized by law to remain closed.

_Cap shall have the meaning ascribed to that term in Section 12.3 hereof.

Cap Date means July 1, 2011.

Cash-on-Hand shall mean, except as provided in Section 3.11 hereof, as of the last day of
the Fiscal Year of the Members, the sum of their consolidated cash and cash equivalents
multiplied by 365 and divided by (i) their consolidated total operating expenses (mcluswe of
interest expense) less (n) their consolidated depreciation and amortization,

Cash-on-Hand Target shall have the meaning ascribed to that term in Section 3.10 hereof.

Cash Settlement Percentage means 67.28%.

Certificate, Statement, Request, Consent or Order of any Member or of the Trustee
means, respectively, a written certificate, statement, request, consent or order signed in the name
of such Member by its respective Authorized Representative or in the name of the Trustee by its
Responsible Officer. Any such instrument and supporting opinions or ceruﬁcates, if any, may,
but need not, be combined in a single instrument with any other instrument, opinion or certificate
and.the two or more so combined shall be read and construed as a single instrument, Ifand to
the extent required by Section 1.4 hereof, each such instrument shall include the statements

provided for in Section 1.4,

Closing Date means the date on which the New Bond Offering has been consummated
and the cash proceeds thereof actually received by the Issuer.

Corporate Trust Office means the corpérate trust office of the Trustee in Harrisburg,

" Pennsylvania or such other offices as the Trustee may designate from time to time by written

notice to the Issuer and the Holders.

Décenmal Messuring Period means the ten-year period beginning July 1, 2000 and .

ending ten (10) years therefrom, and each successive ten-year period thereafter until the Maturity

Date or redemptlon or repayment of the Securities.
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;f’“ Decennial Payment shall have the meaning ascribed to such term in Section 3.5 hereof.

Decennial Payment Date means, generally, the date that is 150 days after the end of the
Fiscal Years ending June 30, 2010, June 30, 2020 and June 30, 2030.

Decennial Report shall have the meaning ascribed to such term in Section 5.1(b) hereof.
Default Payment shall have the meaning ascribed to such term in Section 6.2 hereof.

Deferral Rate of Interest shall have the meaning ascribed to such term in Section 3.5
‘hereof. '

Deferred Annual Payments shall have the meaning ascribed to such term in Section 3.6
hereof. '

EBITDA, except as provided in Section 3.12 hereof, means, without duplication,
(i) excess of revenues over expenses, plus
(if) provision for taxes payable on taxable income, plus

. (i) interest expense, amortization of debt discount and Jike debits to income
accounts, minus : '

(iv) investment income, plus

Ve )

(v) depreciation, plus

(vi) aggregate charitable contributions made by all Members minus
$250,000, plus

(vii) amortization and other like debits to income not associated with credits
to cash, plus

: (viii) special charges to the extent that no contemporaneous book credit to
cash was required to account for such change.

All of the foregoing calculations of EBITDA shall be conselidated EBITDA for all the
Members determined in.accordance with generally accepted accounting principles.

Euro-Dollar Business Day means any day on which commercial banks are open for
international business (including dealings in dollar deposits) in London.

Excéss Cash shall mean Cash-on-Hand minus Cash-oni-Hand Target.

Fiscal Year means, subject to the provisions of Section 13.7 hereof, that period adopted
by the Obligated Group Representative as its annual accounting period and which shall also be
the Fiscal Year adopted by all other Members (unless any such Member is prevented by law or
J regulation from adopting such a Fiscal Year). '
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Fitch means Fitch IBCA, Inc., its successors and assigns, or, if such corporation shall be
dissolved or Jiquidated or shall no longer perform the functions of a securities rating agency, any
other nationally recognized securities rating agency designated by the Obligated Group
Representatwe

FRRC means Floating Rate Restructuring Certificate, or Secunty, the form of wh:ch is
annexed hereto as Exhibit A.

FRRC Settlement Percentage means 32,.72%.

Governing Body means, when used with respect to any Member, its board of directors,
board of trustees, or other board or group of individuals in which all of the powers of such
Member are vested except for those powers reserved to the corporate membership of such
Member by the articles of incorporation or bylaws thereof.

Highmark means Highmark Inc., d/b/a Highmark Blue Cross Blue Shield, a Pennsylvania
nonprofit corporation.

Highmark Obligation shall have the meaning ascribed to that term in the Credit
Agreement and Related Supplement, to be dated as of July 1, 2000, by and between the Issuer,
on behalf of the Obligated Group (as defined therein), and Highmark.

Holder means the registered holder of any Security.

Holder-Selected Board Member shall have the meaning ascribed to that term in Section
6.4(b) hereof.

. Indenture means this instrument as originally executed and as it may from time to time be
supplemented, modified or amended in accordance with the terms hereof,

Independent Consultant means a firm (but not an individual) which (a) is in fact
independent, (b) does not have any direct financial interest or any material indirect financial .
interest in any Member or any Affiliate and (c) is not connected with any Member or any
Affiliate as an officer, employee, underwriter, trustee, partner, director or person performing
similar functions, and designated by the Holder-Selected Board Member and not objected to by
the Trustee, qualified to pass upon questions relating to the financial affairs of facilities of the

"type or types operated by the Obligated Group and having a favorable reputation for skill and

experience in eveluating the financial affairs of such facilities, If, but only if, the conditions
necessary to the appointment of an Independent Consultant (as defined in the WPAHS MTI)
under the WPAHS MTT have occurred, any Independent Consultant chosen pursuant to this
Indenture must be approved by the Requisite Percentage of Holders of Senior Obligations (as

defined in the WPAHS MTI).

Initial Holders shall have the meaning ascribed to such term in Section 2.2 hereof.

Interest Period means the period commencing on the date that interest at LIBOR begins

* o accrue pursuant to the terms hereof, or at the end of the preceding Interest Period, as the case

may be, and ending three months thereafter, provided that:

¢
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(a) any Interest Period which would otherwise end on a day which is not a Euro-
Dollar Business Day shall be extended to the next succeeding Euro-Dollar Business Day unless
such Euro-Dollar Business Day falls in another calendar month, in which case such Interest
Period shall end on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the last Euro-Dollar Business Day in a
calendar month (or on a day for which there is no numerically corresponding day in the calendar
month at the end of such Interest Period) shall, subject to clause (c) below, end on the last Euro-
Dollar Business Day in a calendar month; and

(¢) any Interest Period which would otherwise end after the Maturity date shall
end on the Maturity Date. :

Jssuer means West Penn Allegheny Health System, Inc., a nonprofit corporation duly
organized and existing under the laws of the Commonwealth of Pennsylvania, or any corporation
which is the surviving, resulting or transferee corporation in any merger or transfer of assets
permitted under this Indenture. -

LIBOR for any Interest Period means the 3-month London Inter-bank Offered Rate
available from Bloomberg screen M-Mkt BBAM/Official BBA LIBOR Fixings using the rate in
the column marked USD, two Euro-Dollar Business Days before the first day of such Interest
Period. ' '

Lockhart Trusts means those private charitable trusts established for the benefit of
Allegheny General Hospital by John Marshall Lockhart on November 24, 1922, December 28,
1922 and August 5, 1935, and administered by Mellon Bank, N.A. or the successor thereto, as
trustee thereunder.

Market Area shall mean the followihg counties in Pennsylvania (and any counties into
which any such counties may divide after the date of this Indenture): Allegheny County,
Westmoreland County, Washington County, Beaver County, Butler County and Armstrong
County. : '

Market Share with respect to any Person at any time, shall mean the share of the hospital
or health care service market in the Market Area of such Person and all such Person’s Affiliates
at such time measured by any of the following criteria: (a) licensed beds, (b) revenues, or (c)
admissions; in each case as determined from the.records of the Pennsylvania Department of
Health or the Pennsylvania Healthcare Cost Containment Council as of the most recent date or
for the 12-month period ending on the most recent date for which such information is available,

Master Trustee. shall mean.Chase. Manhattan Trust Company,.National Association, as.
master trustee under the WPAHS MTI, '

r Trust Indenture means the Master Trust Indenture, between Allegheny Health,
Education Research Corporation and Pittsburgh National Bank, as trustee, dated as of February
1, 1983, as restated and amended by, inter alia, the Restated and Amended Master Trust
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Indenture, among Allegheny General Hospital, Allegheny Singer Research Institute, Allegheny
Neuropsychiatric Institute, and PNC Bank, as trustee, dated April 7, 1993, as same may be
amended and restated from time to time.

Maturity Date means June 30, 2030, unless that date shall have been extended pursuant to
Section 3.3 and 12.3 hereof.

Maximum Annual Debt Service for any Fiscal Year means (i) the applicable principal
and interest on the New Bond Offering and the Bonds Left Outstanding as shown on the annexed
Exhibit C, plus (ii) $16,250,000, provided, however, that for the purposes of computing
Maximum Annual Debt Service, for any Balloon Indebtedness, the computation of Maximum
Annual Debt Service shall assume that such Balloon Indebtedness is to be amortized over a
period equal to the life of the bonds issued in the New Bond Offering, beginning on the date of
maturity of such indebtedness or such earlier date as may be specified by the Obligated Group
Representative, assuming level debt service and a rate of interest (determined as of the time of
calculation of Maximum Annual Debt Service) equal to the weighted average interest rate of the
New Bond Offering,

MBIA means MBIA Insurance Corp.

Member means (i) each of West Penn Allegheny Health System, Inc., The Western
Pennsylvania Hospital, Suburban General Hospital, Suburban Health Foundation, The Western

Pennsylvania Hospital Foundation, Allegheny General Hospital, Allegheny University Medical -

Centers, AUMC/Canonsburg, Allegheny-Singer Research Institute, Allegheny Medical Practice
Network, West Penn Specialty MSO, Inc., Allegheny Specialty Practice Network, West Penn
Corporate Medical Services, Inc., AUMC Canonsburg Ambulance Service, Inc., and Valley
Development & Management Corp., (i} any other person or entity which at any time shall
control, be controlled by or be under common control with any one or more entities named in (i)
above, (iii) every one of the respective successors and assigns of any person or cntlty named or
referred to in (i) or (ii) above, and (iv) any successor in accordance with the provnszons of
Sections 10.1 and 10.2 hereof.

Merger Cash Payment shall have the meaning ascribed to such term in Section 10,1
hereof, .

Morgan Indebtedness shall mean the obligations of AGH to Morgan Guaranty Trust
Company of New York pursuant to the Reimbursement and Security Agreement, dated as of
April 1, 1995, and all related documents identified therein (including all principal, interest, fees,
reimbursements, expenses and other amounts due thereunder).

Moody’s means Moody’s Investors Service, a corporation organized and existing under
the laws of the State of Delaware, its successors and assigns, or, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, any
other nationally recognized secuntxes rating agency designated by the Obligated Group
Representative,

Net Proceeds for purposes of Section 10.1 hereof, shall mean cash or cash equivalent
consideration received by any Member less (i) all costs and expenses of sale, (ii) all endowment .
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or charitable trust funds assumed or transferred as required by law or regulation, (iii) all Senior
Debt paid, retired, defeased or assumed in connection with any sale, lease or conveyance
described in Section 10.1, and (iv) any reserves or holdbacks required by such sale, leasé or
conveyance.

New Bond Offering means that certain public offering of approximately $463,500,000 of
Allegheny County Hospital Development Authority Health System Revenue Bonds, Series
2000A and 2000B (West Penn Allegheny Health System), $75,620,000 of which bonds will be
insured by MBIA upon the terms and conditions contained in a policy of insurance.’

New Default shall have the meaning ascribed to that term in Section 12.3 hereof.
Obligated Group means all Members,

Obligated Group Representative means the Issuer or such other Member (or Members

. acting jointly) as may have been designated as such in accordance with the WPAHS MTI

pursuant to written notice to the Trustee executed by the Master Trustee of the WPAHS MTIL.

Officer’s Certificate means a Certificate signed by an Authorized Representative of the
Obligated Group Representative.

Opinion of Counsel means a written opinion signed by an attorney or firm of attorneys
who may be counsel for the Obligated Group Representative or other counsel reasonably
acceptable to the Trustee. :

OQutstanding (except as otherwise provided in Section 7.8(e)(iv)), when used with
reference to Securities, shall mean, subject to the provisions of Section 8.4 and 10.1, as of any
particular time, all Securities authenticated and delivered by the Trustee under this Indenture,
except

() Securities theretofore cancelled by the Trustee or delivered to the
Trustee for cancellation; '

: (i) Securities, or portions thereof, for the payment or redemption of which
moneys in the necessary amount shall have been deposited in trust with the Trustee or
with any paying agent (other than the Issuer) or shall have been set aside, segregated and
held in trust by the Issuer (if the issuer shall act as its own paying agent), provided that if
such Securities are to be redeemed prior to the maturity thereof, notice of such
redemption or irrevocable instructions to give notice shall have been given as herein
provided, or provision satisfactory to the Trustee shall have been made for giving such
notice; and :

(i) "Securities in substitution for which other Securities shall have been
authenticated and delivered, or which shall have been paid, pursuant to the terms of .

Section 2.5;

, Participation Percentage means 25%, except that (i) if at any time any outstanding debt of |
the Issuer or any other Member, including the Highmark Obligation, is both (&) rated in a rating .
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category of “A” or better (or the equivalent) by Moody’s, Standard & Poor’s or Fitch, and (b) not
affected in its rating by the presence of any type of credit enhancement from any sources
including MBIA, the foregoing percentage shall increase from 25% to 30% and shall not
thereafier be reduced, and (ji) the Annual Payment to the Holders shall be reduced to the extent
necessary to achieve the Cash-on-Hand targets provided for in Section 3.10 hereof.

Payment Default means the Issuer’s failure to make any Required Payments.

Permitted Capital Exgehditureg.means, for any Fiscal Year, 8% of total operating
revenues of the Members for such Fiscal Year.

Person means an individual, corporation, finm, association, partnership, trust, or other
legal entity or group of entities, including a governmental entity or any agency or political
subdivision thereof.

_ PNC Indebtedness means the obligations of AGH to PNC pursuant to the (i) Letter of
Credit Reimbursement and Security Agreement, dated as of February 1, 1988, and (ii) Letter of
Credit, Reimbursement and Security Agreement, dated as of January 29, 1993, and all related
documents (including all principal, interest, fees, reimbursements, expenses and other amounts
due thereunder).

Positive Cash Flow shall mean an Adjusted NOI of greater than $0.
Principal Amount shall have the meaning ascribed to such term in Section 2.1 hereof.

Record Date when used with respect to any principal payment date (except a date for
payment of defaulted principal) means a date (whether or not such date is a Business Day) which
is fifteen days before the date of such payment.

Required Payment means any Annual Payment, Decennial Payment, Deferred Annual
Payment, Merger Cash Payment or Default Payment required to be made under this Indenture as
amended in accordance with the terms hereof, in each case as and when due and without
acceleration regardless of whether any Payment Defauit shall have occurred.

Requisite Majority means 80%.

Responsible Officer means, with respect to the Trustee, the chair and vice chair of the
board of directors, the chair of the executive committee of the board of directors, the vice chair
of the executive committee of the board of directors, the chair of the trust committee, the
president, any vice president, any assistant vice president, the cashier, any assistant cashier, the *
secretary, any assistant secretary, the treasurer, any assistant treasurer, any trust officer, any
assistant trust officer or any other officer of the Trustee customarily performing functions similar
to those performed by the persons. above-designated or to whom any corporate trust matter is
referred because of such person’s knowledge of and familiarity with the particular subject. .

Security or Securities (except as otherwise provided in Section 7.8) means the FRRC or
FRRCs, as the case may be, authenticated and delivered under Section 2.1 of this Indenture.

C
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Senior Debt means all other debt for borrowed money, however incurred, of the Issuer
and the Members, including the Highmark Obligation, the New Bond Offering and the Bonds
Left Outstanding.

Standard & Poor’s means Standard & Poor’s Ratings Services, a division of The
McGraw-Hill Companies, Inc., a corporation organized and existing under the laws of the State
of New York, its successors and their assigns, or, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, any other
nationally recognized securities rating agency designated by the Obligated Group
Representative,

Trggering Default shall have the meaning ascribed to that term in Section 12.3 hereof.

Trustee means the entity identified as Trustee in the first paragraph hereof and, subject to
the provisions of Article V11, shall also include any successor trustee.

Twelve Month Notice Period shall have the meaning ascribed to such term in Section .
12.3 hereof,

WPAHS MTI means the Amended and Restated Master Indenture of Trust, dated as of
July 1, 2000, between West Penn Allegheny Health System, Inc., The Western Pennsylvania
Hospital, Suburban General Hospital, Suburban Health Foundation, The Western Pennsylvania
Hospital Foundation, Allegheny General Hospital, Allegheny University Medical Centers,
AUMC/Canonsburg, Allegheny-Singer Research Institute, Allegheny Medical Practice Network,
West Penn Specialty MSO, Inc., Allegheny Specialty Practice Network, West Penn Corporate
Medical Services, Inc., AUMC Canonsburg Ambulance Service, Inc., and Valley Development
& Management Corp., as obligors, and Chase Manhattan Trust Company, National Association, ‘
as master trustee, as the same may be amended from time to ‘time except as provided to the
contrary in Section 12.3 of this Indenture. B

Section 1.2 Interpretation. (a) Any reference herein to any officer of a Member shall
include those succeeding to their functions, duties or responsibilities pursuant to or by operation
of law or who are lawfully performing their functions.

(b) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. The singular shall include the plural and
vice versa.

(c) Where the character or amount of any asset, liability or itern of income or
expense is required to be determined or any consolidation, combination or other accounting
computation is required to be made for the purposes hereof or of any agreement, document or

- certificate executed and delivered.in connection with.or pursuant.to this Indenture, the same shall ..

be done in accordance with generally accepted accounting principles at the time in effect, to the
extent applicable, ‘ .

(d) Headings of Articles and Sections herein and the table of contents hereto are
solely for convenience of reference, and do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof.

UPE-0009238



{(e) The words “without limitation™ shall in every case be deemed to appear after
the word “include,” the word “includes™ and the word “including.”

Section 1.3 References to Indenture. The terms “hereby,” “hereof,” “hereto,”
“herein,” “hereunder,” and any similar terms, used in this Indenture refer to this Indenture as
amended or supplemented from time to time in accordance with the provisions hereof.

Section 1.4  Contents of Certificates and Opinions. Every Certificate or opinion
provided for herein with respect to compliance with any provision hereof shall include (1) a
statement that the Person making or giving sucli certificate or opinion has read such provision
and the definitions herein relating thereto; (2) a brief statement as to the nature and the scope of
the examination or investigation upon which the certificate or opinion is based; (3) a staterhent

“that, in the opinion of such Person, he or she has made, or caused to be made, such examination

or investigation as is necessary to enable him to express an informed opinion with respect to the
subject matter referred to in the instrument to which his signature is affixed; and (4) a statement
as to whether, in the opinion of such Person, such provision has been complied with.

Any such Certificate or opinion made or given by an officer of a Member or the Trustee
may be based, insofar as it relates to legal, accounting or hospital management matters, upon a
Certificate or opinion or representation of counsel, an Accountant or Independent Consultant
unless such officer knows, or in the exercise of reasonable care should have known, that the
Certiﬁcate, opinion or representation with respect to the matters upon which such Certificate or
opinion may be based, as aforesaid, is erroneous. Any such Certifi icate, opinion or representation
made or given by counsel, an Accountant, or an Independent Consultant, may be based, insofar
as it relates to factual matters (with respect to which information is in the possession of any
Member) upon the Certificate or opinion of, or representation by an officer of any Member
unless such counsel, Accountant or Independent Consultant knows, or in the exercise or
reasonable care should have known, that the Certificate, opinion of or representation by such
officer, with respect to the factual matters upon which such Person’s Ceriificate or opinion may

" . be based, as aforesaid, is exroneous. The same officer of any Member or the same counsel or

Accountant or Independent Consultant; as the case may be, need not certify as to all the matters
required to be certified under any provision hereof, but different officers, counsel, Accountants
or Independem Consultants may certify as to different matters, respectively.

ARTICLEIL
AUTHORIZATION, ISSUANCE. F ND ACCEPTANCE OF SECURITIES

Section 2.1  Authorization of Securities. The Issuer, having obtained the approval of
each Member executing this Indenture, hereby authorizes the issuance of the Securities in the
form of the Security annexed hereto as Exhibit A and subject to the terms, conditions and
limitations established herein, in the aggregate principal amount of $37,084,300.11 (the
“Principal Amount™), which amount represents the FRRC Settlement Percentage of the PNC
Indebtedness and the Morgan Indebtedness, plus such additional Securities, if any, as may be:
issued under Section 2.5 hereof. Except as provided in Section 2.5 hereof, no addmonal
Securities shall be issued under this Indenture.
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Section2,2  Acceptance of Securities by the Holders. The Securities initially shall be
issued to those Persons whose names and pro rata shares of the principal FRRC amounts are
listed in Exhibit B (the “Initial Holders”). The acceptance of the Secuyrities by the Initial
Holders, along with the payment by the Issuer to the Initial Holders of the Cash Seftlement
Percentage of the PNC Indebtedness and the Morgan Indebtedness shall constitute full
satisfaction of the PNC Indebtedness and the Morgan Indebtedness and the Initial Holders shall
issue the Members a release in the form anqexed hereto as Exhibit E.

Section2.3  Execution and Authentication of Securities. (a) All Securities shall be
executed by the Authorized Representative of the Obligated Group Representative, The
signature of such officer may be mechanically or photographically reproduced on the Securities,
If any officer whose signature appears on any Security ceases to be such officer before delivery
thereof, such signature shall remain valid and sufficient for all purposes as if such officer had
remained in office until such delivery. Each Security shall be manually authenticated by a
Responsible Officer of the Trustee, without which autheéntication no Security shall be entitled to
the benefits hereof.

(b) The form of Certificate of Authentication to be printed on each Secunty and
manually executed by a Responsible Officer of the Trustee shall be as follows:

FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION

The undersigned Trustee hereby certifies that this Security No. is one of the
Securities described in the within-mentioned Indenture.

Dated: ’ ALLFIRST BANK,
as Trustee
By...
Authorized Signatory

Section 2.4  Registration, Transfer and Exchange. The Issuer will keep at each office
or agency to be maintained for the purpose as provided in Section 4.6 a register or registers in
which, subject to such reasonable regulations as it may prescribe, it will register, and will register
the transfer of, Securities as in this Article provided. Such register shall be in written form in the
English language or in any other form capable of being converted into such form within a
reasonable time. At all reasonable times such register or registers shall be open for inspection by
the Trustee,

Subject to the provisions of Section 3.13 hereof, upon due presentation for registration of
transfer of any Security at each such office or agency, the Issuer shall execute and the-Trustee

shall authenticate and deliver in the name of the transferee or transferees a new Security or
Securities in authorized denominations for a like aggregate principal amount. :

Any Security or Securities may be exchanged for a Security or Securities in other
authorized denominations, in an equal aggregate principal amount. Securities to be exchanged
shall be surrendered at each office or agency to be maintained by the Issuer for the purpose as

13
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provided in Section 4.6, and the Issuer shall cxecigte and the Trustee shall authenticate and
deliver in exchange therefor the Security or Securities which the Holder making the exchange
shall be entitled to receive, bearing numbers not contemporaneously outstanding.

All Securities presented for registration of transfer, exchange, redemption or payment

. shall (if so required by the Issuer or the Trustee) be duly endorsed by, or be accormnpanied by a
written instrument or instruments of transfer in form satisfactory to the Trustee duly executed by,

the Holder or his attorney duly authorized in writing.

The Issuer may require payment of a sum sufficient to cover any tax or other
govemmental charge that may be imposed in connection with any exchange or registration of
transfer of Securities. No service charge shall be made for any such transaction,

The Issuer shall not be required to exchange or register a transfer of any Securities calied
or being called for redemption. ' ‘

All Securities issued upon any transfer or éxchange of Securities shall be valid
obligations of the Issuer, evidencing the same debt, and entitled fo the same benefits under this
Indenture, as the Securities surrendered upon such transfer or exchange. _—

Representative of the Issuer, the Trustee shall authenticate and deliver, a new Secur ty, bearing a
number not contemporaneously outstanding, in exchange and substitution for the mutilated or
defaced Security, or in lieu of and substitution for the Security so apparently destroyed, lost or

by them to indemnify and defend and to save each of them harmless and, in every case of
destruction, loss or theft evidence to their satisfaction of the apparent destruction, loss or theft of
such Security and of the ownership thereof,

Upon the issuance of any substitute Security, the Issuer may require the payment of a
sum sufficient to cover any tax or other govermental charge that may be imposed in relation
thereto and any other expenses (including the fees and expenses of the Trustee) connected
therewith. In case any Security which has matured or is about to mature or has been called for
redemption, shall become mutilated or defaced or be apparently destroyed, lost or stolen, the
Issuer may, instead of issuing a substitute Security, pay or authorize the payment of the same
(without surrender thereof except in the case of a mutilated or defaced Security), if the applicant
for such payment shall furnish to the Issuer and to the Trustee and any agent of the Issuer or the
Trustee such security or indemnity as any of them may require to save each of them harmless
from all risks, however remote, and, in every case of apparent destruction, loss or theft, the
applicant shall also furnish to the Issuer and the Trustee and any agent of the Issuer or the
Trustee evidence to their satisfaction of the apparent destruction, loss or theft of such Security-
and of the ownership thereof,

14
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Every substitute Security issued pursuant to the provisions of this Section by virtue of the
fact that any Security is apparently destroyed, lost or stolen shall constitute an additional
contractual obligation of the Issuer, whether or not the apparently destroyed, lost or stolen
Security shall be at any time enforceable by anyone and shall be entitled to all the benefits of
(but shall be subject to all the limitations of rights set forth in) this Indenture equally and
proportionately with any and all other Securities duly authenticated and delivered hereunder. All
Securities shall be held and owned upon the express condition that, to the extent permitted by
law, the foregoing provisions are exclusive with respect to the replacement or payment of
mutilated, defaced, or apparently destroyed, lost or stolen Securities and shall preclude any and
all other rights or remedies notwithstanding any law or statute existing or hereafter enacted to the
contrary with respect to the replacement or payment of negotiable instrurhents or other securities
without their surrender. '

Section 2.6  Cancellation of Securities; Destruction Thereof. All Securities
surrendered for payment, redemption, registration of transfer or exchange, if surrendered to the
Issuer or any agent of the Issuer or the Trustes, shall be delivered to the Trustee for cancellation
or, if surrendered to the Trustee, shall be cancelled by it; and no Securitiés shall be issued in lieu
thereof except as expressly permitted by any of the provisions of this Indenture. The Trustee
shall destroy cancelled Securities held by it and deliver a certificate of destruction to the Issuer.
If the Issuer shall acquire any of the Securities, such acquisition shall not operate as a redemption
or satisfaction of the indebtedness represented by such Securities unless and until the same are
delivered to the Trustee for cancellation.

Section 2.7  Temporary Securities. Pending the preparation of definitive Securities,
the Issuer may execute and the Trustee shall authenticate and deliver temporary Securities
(printed, Jithographed, typewritten or otherwise reproduced, in each case in form satisfactory to
the Trustee). Temporary Securities shall be issuable as registered Securities without coupons, of
any authorized denomination, and substantially in the form of the definitive Securities but with
such omissions, insertions and variations as may be appropriaté for temporary Securities, all as
may be determined by the Issuer with the concurrence of the Trustee, Temporary Securities may
contain such reference to any provisions of this Indenture as may be appropriate. Every
temporary Security shall be executed by the Issuer and be authenticated by the Trustee upon the
same conditions and in substantially the same manner, and with like effect, as the definitive
Securities. Without unreasonable delay the Issuer shall execute and shall furnish definitive
Securities and thereupon temporary Securities may be surrendered in exchange therefor without
charge by the Issuer, and the Trustee shall authenticate and deliver in exchange for such '
temporary Securities a like aggregate maximum principal amount of definitive Securities of
authorized denominations. Until so exchanged, the temporary Securities shall be entitled to the

“same benefits under this Indenture as definitive Securities.

_ARTICLE.IIL
THE FLOATING RATE RESTRUCTURING CERTIFICATES

Section 3.1  Interest. Interest shall not accrue nor shall it be payable on the principal

. amount of the Securities until the Fiscal Year beginning on July 1, 2003, On and after July 1,

2003, except as provided in Sections 3.5 and 3.6 hereof, interest shall accrue compounded
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annually, and, subject to the subordination provisions in Article XII hereof, be payable annually
on unpaid principal and accrued but unpaid interest as part of the Anmual Payments at a floating
LIBOR rate plus 0.25% per annum. Total interest paid or accrued under the Securities shall
never exceed an aggregate amount equal to the initial principal balance of the Securities.

Section 3.2 Maturity and Forgiveriess. Except as providedin Section 3.3, the
Securities shall mature on the Maturity Date, subject to there being acash payment, if any, due
150 days after the €nd of the Fiscal Year ended on the Maturity Date.

1f by the Annual Payment Date that follows the Maturity Date, the Issuer shall have paid
“to the Holders all amounts due in respect of all periods ending on or prior to the Maturity Date,
any remaining amounts then payable on the Securities shall be automatically forgiven except (i)
if there is a dispute as to any amount due for such a period and the dispute has not been resolved,
the balance shall nevertheless be so forgiven, but only if the matter shall have been submitted to
arbitration as provxded in Section 6.6 hereof and the Issuer shall have irrevocably committed in
writing to pay in full the amount determined in such arbitration to bedue upon completion of the
dispute resolution process, or (ii) if any other unpaid amount is niot paid or if the commitment .
referred to in (i) above is not honored, then the remaining amounts due shall not be forgiven.

. Section 3.3  Extension of Maturity Date. If any Member inany Fiscal Year shall (a)

borrow any motey, (b) issue, assume or guarantee any debt, or (c) istue, assume or guarantee
any bonds, notes or debentures (whether or not certificated), dnd after giving effect thereto, if
mandatory requirements for payments of principal and interest on allof such borrowings, debt,
bonds, notes or debentures plus all other mandatory payments of principal and interest on all %
other liabilities of the Members for debt for borrowed money would exceed Maximum Annual
Debt Service for such Fiscal Year, then, if but only if, on the date ofsuch issuance, assumption
or guarantee less than 75% of the then-outstanding principal balanceof the Securities shall have
been paid, the Maturity Date of all then-outstanding Securities shall be extended for an
additional five (5) years. 1f any of such borrowings, debt; bonds, notes or debentures then bears
interest payable at a floating rate, the floating rate then in effect shallbe deemed to be the future,
for-all-time rate of interest on such debt for purposes of calculationsmade hereunder. In
addition to the foregoing, the Maturity Date on all then-outstanding Securities shall be extended
as provided in Section 12.3 hereof.

Section3.4  Annual Payments. So long as any Securities are Outstanding and subject
to the Cash-on-Hand provisions in Section 3.10 héreof and the subondination provisions of,
Article XII hereof, on the Annual Payment Date, the Members jointly and severally agree to pay
to the Holders shown on the registration book for the Securities on the pertinent Record Date, the
Participation Percentage of Adjusted NOI for the preceding Fiscal Year until the Securities are
paid in full, deemed paid in full, or until the Maturity Date, whichever occurs first. No Annual
Payments shdll accrue or be due under the Securities until the Fiscal Year beginning July 1,
2003,

Section 3.5 ecenmal Payments. If any amount calculated and reported pursuant to
Section 5.1(b)(ii) for any Fiscal Year is greater than payments calculated under Section 5.1(b)(i)
for'such Fiscal Year then, subject to the subordination provisions of Article XII hereof, the Issuer
and each Member shall be obligated to pay an amount equal to the difference between the ' ?

%,
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amounts calculated in Section 5.1(b)(ii) and Section 5.1(b)(i) (“Decennial Payments”) with

interest as provided below. Any Decennial Payment (other than such interest, which shall not be

deemed to be interest accruing on or payable on the Securities for any purpose (other than for the
subordination provisions in Article X1I hereof), including without limitation limits on total
interest accrued or payable on the Securities) shall be applied to payment of the Securities
pursuant to the terms thereof,

Any Decennial Payment, determined to be due and payable accordmg 10 the p1 OV]SIOI‘)S of
this Section 3.5, shall be paid by the Issuer on the Decennial Payment Date to the Holders
shown, on the pertinent Record Date, on the registration book for the Securities, maintained in
accordance with Section 2.4 hereof,

if any Decennial Payment shall be determined to be due to the Holders, the year or years’
financial results causing or creating the necessity for each such payment shall be identified and
interest on the Decennial Payment due on account of each such year shall be calculated at the
federal five-year treasury rate plus one percent per annum (“Deferral Rate of Interest”) as at June
30 of such year and interest at that rate, compounded annually, shall be calculated from June 30
of such year to the Decennial Payment Date. :

Section 3.6  Deferred Annual Payments. If there shall be any Annual Payment that is
determined to be due and owmg in accordance with the provisions of Section 3.4 hereof, but is
capped at the total and maximum amount of $2.5 million because of the Cap prowded for in
Section 12.3 hereof, then, subject to Article XII hereof, such Annual Payment in excess of the

" Cap (the “Deferred Annual Payment”) will be made on the next-following Decennial Payment

Date with interest at the Deferral Rate of Interest, compounded annually, as of the Annual
Payment date on which such Deferred Annual Payment would have been made, provided,
however, that other than an Annual Payment capped at the total and maximum amount of $2.5
million, no such Deferred Annual Payment may be made if the Cap is still then in effect ot if the

. Trustee hereunder has been notified by the Master Trustee that any Event of Default or Event of

Subordination (as defiried in the WPAHS MTI) exists or has been declared. The Deferred

Annual Payments may be prepaid by the Issuer at any time, provided, further, however, that
repayment of Deferred Annual Payments shall not reduce or offset any Annual Payment
determined to be due and owing in any subsequent year. Any interest due on the Deferred
Annual Payment shall not be part of the Cap amount, but shall be in addition thereto.

The notice which may be provided under this Section 3.6 by the Master Trustee to the
Trustee hereunder, and any other similar notices provided under this Indenture shall be deemed
conclusive on the Trustee and the Trustee shall be entitled to rely on such notices in taking action
under this Indenture,

Section3.7  Application of Payments: Annual Payments, Decennial Payments and
Deferred Annual Payments shall be applied first, to unpaid interest and, second; to unpaid

principal.

Section 3.8 Unsecured Obligations. The Securities are unsecured obligations of the

. Issuer and the Members, subordinated in accordance with Article XI1 hereof.
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" reduction and a concomitant increase in the Members’ cash and cash equivalents, days Cash-on-

Section 3.9  Joint and Several Obligation, The Securities are joint and several
obligations of the Issuer and the other Members, .

Section 3.10 Casli-on-Hand Targets. Subject to the Special Increase provided for in
Section 3.11 hereof, the Issuer and other Members jointly will be permitted to achieve Cash-on-
Hand targets as follows: 75 days® Cash-on-Hand by the end of the Fiscal Year beginning July 1,
2003, rising, thereafter, by five days Cash-on-Hand per yeat until Issuer and Members jointly
achieve 105 days’ Cash-on-Hand (the “Cash-on-Hand Target”).

Days Cash-on-Hand shall be computed, except when the Special Increase described
below is permitted, on a consolidated basis, as of the last day of the fiscal year of the Issuer and
the Members, and shall be the sum of their cash and cash equivalents multiplied by 365 and
divided by (1) total operating expenses (inclusive of interest expense) less (II) depreciation and
amortization. To achieve these targets, payments on the Securities shall be treated as follows.

" There shall be notionally allocated to payment on the Securities an amount equal to 25% (or 30%

if then required) of Adjusted NOI for such period. Aftersuch notional allocation (with the
notional allocation to the Securities being treated as a pro forma reduction in the Issuer’s and
Members’ consolidated cash and cash equivalents) the number of days Cash-on-Hand on the
books of the Issuer and Members as at the end of such Fiscal Year shall be calculated. If the
then-specified Cash-on-Hand Target is achieved then the Securities will be entitied to payment
of the full 25% (or 30%, if so required) of Adjusted NOI. However, if the result of such
calculation is an amount of Cash-on-Hand less than the Cash-on-Hand Target, then the payment

to the Securities shall be reduced to the amount necessary so that, after giving effect to such

Hand equals such target, and the amount of Adjusted NOI paid on the Securities shall be equal to
such reduced amount, .

Section 3.11  Special Increase, If actual payments of principal and interest on the
Highmark Obligation for any Fiscal Year shall have been less than those set forth on Exhibit D
for such Fiscal Year, then the minimum requirement for thé Cash-on-Hand Target at the end of
such Fiscal Year shall be automatically adjusted to equal the number of days Cash-on-Hand then
called for plus the amount of principal on the Highmark Obligation réquired to be paxd (as shown
on Exhibit D) which was, for such Fiscal Year and all prior Fiscal Years, not pald prior fo the
end of such Fiscal Year.

Section 3.12  Special Computation. In any Fiscal Year in which the Special Increase
provided for in Section 3,11 heéreof is in effect, there shall be added to EBITDA all cash
disbursemenits and accruals subtracted from revenues in such year to compute net income which
were not for such Fiscal Year: (a) actual cash-disbursed operating expenses, (b) interest on any
liabilities, (c) principal payments on debt for borrowed money, (d) repurchases of instruments
evidencing debt for borrowed money and (e) capital expenditures.

Section 3.13  Restrictions on Transfer. The Holders shall not sell, transfer, assign,
convey, pledge or otherwise dispose of any interest in the Securities in denominations of less
than $100,000, nor shall the Holders sell, transfer, assign, convey or pledge any interest in the
Securities in whole or in part, to any Person if that Person, or any Affiliate of such Person (either

¢
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individually or collectively), has, at the time of such transfer, greater than 15% Market Share in
the Market Area.

Section 3.14 Regulation of Repurchase of Securities. No Member shall at any time,
directly or indirectly, acquire or attempt to acquire any Security or any participation or other
intérest therein (including by means of any “derivative™) except pursuant to fair written
procedures and writlen notices to the Holders which describe the proposed transaction in all
material particulars and which are designed to give each Holder the opportunity for a reasonable
time (not less than 30 Business Days) to participate in such transaction on the same terms and
conditions as the proposed transaction with the understanding that if as a result of such
procedures there is an oversubscription, such transaction shall be performed as to all Holders
wishing to engage therein on a pro rata basis. '

ARTICLE 1V,

PARTICULAR COVENANTS OF THE ISSUER AND EACH OTHER MEMBER

Section 4.1  Payment of Required Payments. Each Member jointly and severally
covenants and agrees (a) to pay or cause to be paid promptly all Required Payments at the place, *
on the dates and in the manner provided herein; and (b) that each Member of the Obligated
Group shall faithfully observe and perform all of the conditions, covenants and requirements of
this Indenture.

* Each payment of principal of the Securities may be paid by mz;iling checks for such
payment payable to or upon the written order of the Holders entitled thereto as they shall appear
on the registry books of the Issuer.

The joint and several obligation of each Member with respect to Reciuired Payments shall
not be abrogated, prejudiced or affected by:

(a) The granting of any extension, waiver or other concession given to any
Member by the Trustee or any Holder or by any compromise, release, abandonment, variation,
relinguishment of renewal of any of the rights of the Trustee or any Holder or anything done or
omitted or neglected to be done by the Trustee or any Holder in exercise of the authority, power
and discretion vested in them by this Indenture, or by any other dealing or thing which, but for
this provision, might operate to abrogate, prejudice or affect such obligation; .

(b) The liability of any Member under this Indenture ceasing for any cause
whatsoever, including the release of any other Member pursuant to the provisions of this
Indenture; or

: : - (c) Any Member’s becoming incompetent or otherwise failing to become liable-
as, or losing eligibility to become a Member with respect to the Security. -

" Section4.2  Reserved,
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Section 4.3  No Transactions Adversely Affecting Holders. Except for payments of
operating expenses and other payments in the ordinary course of business, so long as any one or
more of the Securities are Outstanding neither the Issuer nor any Member will engage in any
transaction or take or omit to take any action the principal purpose or intended effect of which
would adversely affect the rights of any Holder to receive Required Payments, including without
limitation the transfers of assets of the Issuer or any Member to any other entity which is not
either an Affiliate or a Member with such principal purpose or intended effect. The foregoing
limitation shall under no circumstances prohibit or interfere with transactions between or among
entities which at the time are Members or Affiliates or transactions without the principal purpose
or intended effect of restricting Required Payments. Nothing contained herein shall preclude any
amendment of the WPAHS MTT unless such amendment expressly prohibits or restricts (relative
to the restrictions in effect on the date of execution hereof) the making of Required Payments
hereunder. ' .

Section 4.4  Refinancings of Senior Debt. The Issuer may, on one or more occasions,
refinance the New Bond Offering, the Bonds Left Outstanding and/or the Highmark Obligation.
The Issuer will use commercially reasonable efforts to maximize the weighted average life to
maturity of any and all full and/or partial refinancings of the New Bond Offering, the Bonds Left
Outstanding and/or the Highmark Obligation so refinanced. Any and all full and/or partial
refinancings of the New Bond Offering, the Bonds Left Outstanding and/or the Highmark
Obligation with a remaining weighted average life to maturity which is the same as or greater
than the remaining weighted average life to maturity of the New Bond Offering, the Bonds Left
Outstanding and/or the Highmark Obligation, respectively, shall be deemed to satisfy this
Section 4.4. Any portion of the New Bond Offering, the Bonds Left Outstanding or the
Highmark Obligation, or any refinancings thereof as otherwise permitted by this Section, which
constitutes Balloon Indebtedness shall be permitted to be refinanced in whole or in part as
aforesaid, subject to the additional requirement that the Maximum Annual Debt Service on the
indebtedness being refinanced shall not be increased, as evidenced by an Officer’s Certificate
delivered to the Trustee, by reason of such refinancing. Except for the Maximumi Annual Debt
Service limitation upon refinancing Balloon Indebtedness in the immediately preceding sentence,
nothing contained herein shall apply to, ot is intended in any way to restrict, prepayments,
optional redemption, current refundings or advance refundings of any Senior Debt.

Section 4.5  Test Calculation. No later than 150 days after the end of the Fiscal Year
beginning July 1, 2002, the Issuer will provide the Trustee with a “dry run” or test calculation of
the Annual Payment calculated pursuant to Section 3.4 hereof for the Fiscal Year beginning July
1,2002. The Issuer shall not incur any obligation to Holders or be required to make any
payment to Holders as a result of this test calculation.

Section 4.6 ffices for Payments, etc, So long as any of the Securities remain
outstanding, the Issuer will maintain in Allegheny County or Dauphin County, Commonwealth
of Pénnsylvania, the. following: (a) an office or agency where the Securities may be presented for
payment, (b) an office or agency where the Securities may be presented for registration of
transfer and for exchange as in this Indenture provided and (c) an office or agency where notices
and dernands to or upon the Issuer in respect of the Securities or of this Indenture may be served,
The Issuer will give to the Trustee written notice of the location of any such office or agency and
of any change of location thereof. The Issuer hereby initially designates the Corporate Trust
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Office of the Trustee in Dau Ciin County, Pennsylvania, as the office or agency for each such
purpose. In case the Issuer faill fail to maintain any such office or agency or shall fail to give
such notice of the location «anyf any change in the location thereof, presentations and demands
may be made and notices e sebe served at the Corporate Trust Office,

Section4.7  Appoentment to Fill a Vacancy in Office of Trustee. The Issuer, whenever
necessary to avoid or fill a ncyancy for Trustee hereunder, will appoint, in the manner provided
in Section 7.10, a Trustee, st {that there shall at all times be a Trustee hereunder.

Section 4.8  Payipendgents. The Issuer reserves the right to appoint a Paying Agent
other than the Trustee to mayr payments on the Securities. Whenever the Issuer shall appoint a,
paying agent other than the teeastee, it will cause such paying agent to execiite and deliver to the
Trustee an instrument in whuch such agent shall agree with the Trustee, subject to the provisions
of this Section, '

(2) that it widhold all sums recexvcd by it as such agent for the payment of the
principal of the Securities (herzther such sums have been paid to it by the Issuer or by any other
obligor on the Securities) irt fast for the benefit of the Holders or of the Trustee, and

(b) that it vive give the Trustee notice of any failure by the Issuer (or by any
other obligor on the Securito n) to make any payment of the pnncnpal of the Securities when the
same shall be due and payal

The Issuer will, priccach each due date of the principal of the Securities, deposit with the
paying agent a sumn suffi¢ie pajo pay such principal, and (unless such paying agent is the Trustee)
the Issuer will promptly notie " the Trustee of any failure to take such action.

If the Issuer shall acts G its own paying agent, it will, on or before each due date of the
ptincipal of the Securities, sideaside, segregate and hold in trust for the benefit of the Holders a
sum sufficient to pay such jipalcipal so becoming due. The Issuer will prompt]y notify the
Trustee of any failure to talch aich action,

Anything in this Secto m to the contrary notwithstanding, the Issuer may at any time, for
the purpose of obtainirg a actsfaction and discharge of this Indenture or for any other reason,
pay or cause to be paid to tlust{rustee all sums held in trust by the Issuer or any paying agent
hereunder, as required by thctiSection, such sums to be held by the Trustee upon the trusts’ herem
contained.

_ Anything in this Secto m to the contrary notwithstanding, the agreement to hold sums in
trust as provided in this Secaren are subject to the provisions of Sections 11.3 and 11.4.

Section 4.9 _Newibembers, Each Member jointly and severally covenants and agrees
that each Person which is nvien Member on the date of execution and delivery hereof which.
subsequently becomes a Mar wer will, not more than 90 days after becoming a Member, execute
and deliver to the Trustee alerpplemental indenture pursuant to Section 9.1 which confirms such
new Member’s status as a bernber and in which such new Member accepts and agrees {6
perform all the duties of a ver nber hereunder. '
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ARTICLE V.

REPORTS BY IS8 E TRUSTE

Section 5.1  Reports by the Issuer. (a) Annual Reports. Except as provided in Section
5.1(a)(iii) and (iv) within 150 days after the end of each Flscal Y e, Issuer shall provide the
Trustee and each Holder with,

(i) Certificates signed by two Authorized R epesentatives (one of whom
shall be the chief financial officer) declaring that they (or competent persons reporting to
thern) have personally reviewed all the covenants and respasibilities of Issuer relating to
the Securities and either stating that there was full compliane with all such requirements
during such Fiscal Year or, if there was not, describing withreasonable particularity
those arcas where there was not full compliance, what Issuahas done and intends to do
with respect thereto whether or not such noncompliance wasa default under the
Securities;

« (it) any and all financial statements, reports am other information, as and
when due by the Obligated Group (as defined in the WP AHS MTT) as provided in
Sectlon 3.10 of the WPAHS MTI;

(iii) for Fiscal Years ending June 30, 2002 andthereafier, computanons of
Adjusted NOI for such Fiscal Year including one or more: ethibits or schedules showing
how the foregoing was computed. Such computations shallbe declared in writing to be ?
correctly computed both by a senior financial officer of Isswer and by the auditors who '
audited such financial statements; and

(iv) for Fiscal Years ending June 30, 2001 andthereafter, (A) a statement of
total revenue, and (B) a computation of EBITDA for such Fscal Year, including an
exhibit or schedule showing how the foregoing were cormiputed and a statement whether
or not the Members were in compliance with Section 6.4 (a)of this Indenture, if
applicable, for the period ending at the end of such Fiscal Year. Such computations shall
be declared in writing to be correctly computed both by a smior financial officer of
Issuer and by the auditors who audited such financial statenents,

. (b) Decennial Reports. Within 150 days after the ed of each Decennial
Measuring Period, the Issuer will prepare and deliver to the Trustetand each Holder a schedule
(“Decennial Report”) for the preceding ten-year period showing atmparison of (i) actual
payments made on the Securities for each year in such ten-year peiod, and (ii) what the
payments on the Securities would have been for each year if Cash+on-Hand had been caleculated
on the assumption that capital expenditures for such year had beenmade at a constant ¢ight-
percent (8%) of revenues for each such year. The Decennial Repot shall mclude a calculation of
interest, if any, payable pursuant to Section 3.5 hereof.

Section 5.2 Reports by the Trustee. (a) On or before August 15 in each year
commencing in the year 2001, so long as any Securities dre Qutstmding hereunder, the Trustee ‘
shall transmit by mail as provided below to the Holders, as hereinifler in this Section provided, a ga
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brief report dated as of a date convement to the Trustee no more than 60 nor less than 45 days
pnor thereto with respect to:

(i) its eligibility under Sechon 7.9 and its qualification under Section 7.8,
or in lieu thereof, if to the best of its knowledge it has continued to be eligible and
qualified under such Sections, a written statement to such effect;

(i) the character and amount of any advances (and if the Trustee elects so to
state, the circumstances surrounding the making thereof) made by the Trustee (as such)
which remaiti unpaid on the date of such report and for the reimbursement of which it
claims or may claim a lien or charge, prior to that of the Securities, on any property or
funds held or collected by it as Trustee, except that the Trustee shall not be required (but
may elect) to report such advances if such adyances so remaining unpaid aggregate not
more than 1/2 of 1% of the principal amount of the Securities outstanding on the date of

such report;

(iii) the amount, interest rate, and maturity date of all other indebtedness
owing by the Issuer (or by any other obligor on the Securities) to the Trustee in its
individual capacity on the date of such report, with a brief description of any property
held as collateral security therefor, except an indebtedness based upon a creditor
relationship arising in any manner described in Section 7.13(b)(2), (3), (4) or (6);

(iv) the property and funds, if any, physically in the possession of the
Trustee (as such) on the date of such report;

{b) The Trustee shall transmit.to the Ho]ders, as provided in Subsection (d) of
this Section, a brief report with respect to the character and amount of any advances (and if the
Trustee elects so to state, the circumstances surrounding the making thereof) made by the
Trustee as such since the date of the last report transmitted pursuant to the provi'sions of
Subsection (a) of this Section (or if no such report has yet been so transmitted, since the date of"
this Indenture) for the reimbursement of which it claims or may claim a lien or charge prior to
that of the Securities on property or funds held or collected by it as Trustee and which it has not
previously reported pursuant to this Subsection (b), except that the Trustee shall not be required
(but may elect) to report such advances if such advances remaining unpaid at any time aggregate
10% or less of the principal amount of Securities outstanding at such time, such report to be
transmitted within 90 days after such time.

(c) On or before any date on which principal of the Securities is paid, the Trustee
shall transmit to the Holders a copy of the computation of Annual Payments and/or Decennial
Payments in respect of which such payment is being made which the Issuer has transmitted to it
pursuant to Section 5.1 together with notice of the availability for inspection at the Corporate
Trust Office by any Holder of the #nriual repofts of other” mformatlon, documents and reports
filed with the Trustee pursuant to Section 5.1,

(d) Reports pursuant to this Section shal] be transmitted by mai] to all Holders of
Securities, as the names and addrésses of such Holders appear upon the registry books of the
Issuer.
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(¢) A copy of each such report shall, at the time of such transmission to Holders,
be furnished to the Issuer.

(f)y The Trustee shall have no duty or liability with respect to any information
fumnished to it by or on behalf of the Issuer or Members to investigate or verify the same, -

" ARTICLE VL.

. REMEDIES OF THE TRUSTEE AND HOLDERS

Section 6.1  Reporting Disputes, Within twenty (20) Business Days afler actual receipt
of the Issuer’s report provided in accordance with Section 5.1(a) hereof, any Holder may object
to the calculations contained therein by written notice to the Trustee and the Issuer. If any such
objection is received, the Issuer and the objecting Holder will attempt in good faith to resolve all
specific objections. If any objection cannot be resolved within sixty (60) calendar days of the
objecting Holders’ initial written notice to the Trustee, such dlspute shall conclusively be
resolved by a neutral arbitrator in accordance with the provisions of Section 6.6 hereof.

Section 6.2  Payment Defauit§ Subject to the provisions of Section 6.6 and Amc]e X1

hereof, any Payment Default will entitle the Trustee or any Holder to pursue any and all
remedjes at law or in equity to recover any Required Payments due and unpaid, provided,
however, that no execution or legal process shall be levied on any assets of any of the Members
except for the Gross Revenue Fund (as defined in the WPAHS MTI). However, if the Trustee or
such Holder successfully pursues legal remedies for Payment Defaults more than once (including
through arbitration as provided in Section 6.6 hereof), immediately upon the entry of a final non-
appealable judgment, order or arbitral award in the second such action, declaring amounts due
and payable, the Issuer will pay to the Holders, as an additional payment (the “Default
Payment”), six-percent (6%) of the then-outstanding balance of principal and interest due on the
Securities in addition to the amount of such Payment Default and no portion of such six-percent
(6%) amount shall be applied in reduction of interest or principal on the Securities and shall be

* subject to the payment restraint provisions for Senior Debt provided for in Article XII hereof,
Except as provided in Section 6.3 hereof, in no event shall the Trustee or the Holders be entitled
to accelerate the principal amount of the Securities.

Section 6.3  Bankruptcy, Receivership, Dissolution. Upon bankruptcy reorganization

or liquidatior, receivership, dissolution or winding up of (a) the Issuer and each of its Members
as a group, (b) Allegheny General Hospital, (c) The Westem Pennsylvania Hospital, or (d)
Forbes Health System, AUMC-Canonsburg, Suburban General Hospital, and Allegheny Valley
Hospital as a group, the Securities shall become immediately due and payable, except that the

.subordination provisions of Article XII hereof shall apply and the Holders are subordinated to
the rights of the holders of Senior Debt as to payment rights and remedies.

Section 6.4 EBITDA Target and Remedy. (a) In connection with the calculation.of
Adjusted NOI, EBITDA shall for each Fiscal Year, starting with the Fiscal Year beginning on
July 1, 2003, never be less than 10% of fotal revenue for such year as shown on the audited
statement of income.
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(b) Ifthe EBITDA amount provided for in subsection (a) shall not be achieved in
fact for any two (2) consecutive years beginning in the Fiscal Year beginning July 1, 2003, then,
by a vote of the Holders of the Requisite Majority of unpaid principal amount of the Securities
Outstanding, the Holders will be entitled to elect one member to the Governing Body of the
Issuer (the “Holder-Selected Board Member"), and either, at the election of such Holder-Selected
Board Member, (i) to cause the Issuer to hire an Independent Consultant or (ii) to give such , !
Holder-Selected Board Member and all Holders complete copies of and access to information '
provided to all Independent Consultants engaged by the Issuer or any Member during the
preceding one year period.

Section 6.5  Trustee to Represent Holders. Fhe Trustee is hereby irrevocably
empowered (and the successive réspective Holders of the Securities, by taking and holding the
same, shall be conclusively.deemed to have so empowered the Trustee) as trustee and true and
lawful attomey-in-fact of the Holders of the Securities for the purpose, upon written request of
the Requisite Majority of unpaid principal amount of the Securities, of exercising and
prosecuting on their behalf such rights and remedies as may be available to such Holders under
the provisions of the Securities, this Indenture and applicable provisions of any other law. Upon
the occurrence and continuance of any occasion giving rise to an empowerment to the Trustee to
represent the Holders, the Tristee, upon the written direction of the Holders of the Requisite
Majority, of unpaid principal amount of the Securities Outstanding, and upon being indemnified
to its satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of such
Holders by such appropriate action or proceedings as it shall deem most effectual to protect and
enforce any such right, in the manner prescribed in this Indenture for the enforcement of such
right, suibject to Section 6.6 hereof. All rights of action under this Indenture or the Securities or
otherwise may be prosecuted and enforced by the Trustee without the possession of any of the
Securities or the production thereof in any proceeding relating thereto, and any such suit, action
or proceeding instituted by the Trustee shall be brought in the name of the Trustee for the benefit

- and protection of all the Holders of such Securities, subject to the provisions of this Indenture.

The grant of the power of attorney under this Section 6.5 shall be deemed to be coupled with an
interest. . .

Section 6.6  Arbitration. The parties to this Indenture and the Holders agree that any
dispute arising under this Indenture with respect to any calculation of Adjusted NOI or EBITDA
or both, shall be resolved through arbitration by a neutral arbitrator who shall be associated with
a firm of nationally recognized independent public accountants having no recent material
connection to Issuer or any Member, the Trustee, or any Holder, The process of such arbitration
shall be governed by the American’ Arbitration Association Rules, and, in accordance with

. Section 13.8 hereof, New York law shall apply, except as set forth in Section 13.8 hereof.

If the Issuer, any Member, the Trustee or any Holder fails to comply with the above
arbitration provisions by refusing to submit to arbitration, then the non-breachirig party may seek
specific performance of the agreement to arbifrate from a state or federal court in New York ™
City, to whose jurisdiction and service of process by mail the Issuer, the Members, the Trustee
and the Holders, will conserit. Each party consents in advance to the award of the equitable
remedy of specific performance by such court and irrevocably waives any right of appeal from
such decree. In no event shall the arbitration provisions of this Section 6.6 be used to dispute the
subordination provisions of Article XII hereof,
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Section 6.7  Application of Proceeds. Any moneys collected by the Trustee pursuant @ '
to this Article shall, subject to Section 6.2, be applied in the following order at the date or dates &
fixed by the Trustee and, in case of the distribution of such moneys on account of principal, upon

presentation of the severa} Securities and stamping (or otherwise noting) thereon thie payment, or

issuing Securities in reduced principal amounts in exchange for the presented Securities if any -

partially paid, or upon surrender thereof if fully paid:

FIRST: To the payment of costs and expenses, including compensation to the
Trustee and each predecessor Trustee and their respective agents and attorneys and of all
expenses and liabilities incurred, and all advances made, by the Trustee and each
predecessor Trustee;

SECOND: To the payment of any interest then eligible or entitled to be paid
without preference or priority of any Security over any other Security, ratably to the
aggregate of such principal;

THIRD:  To the payment of the principal amount then owed on the Securities,
without preference or priority of any Security over any other Security, ratably to the
aggregate of such principal; and :

FOURTH; To the payment of the remainder, if any, to the Issuer or any other
person lawfully entitled thereto.

Section 6.8  Reserved @

Section 6.9  Powers and Remedies Cumulative: Dela
Payment Default. Except as provided in Section 2.5, no right or remedy herein conferred upon
or reserved to the Trustee or to the Holders is intended to be exclusive of any other right or
remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in
addition to every other right and remedy given hereunder or now or hereafter existing at law or
in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy. '

No delay or omission of the Trustee or of any Holder to exercise any right or power
accruing upon any Payment Default as aforesaid shall impair any such right or power or shall be
construed to be a waiver of any such Payment Default or an acquiescence therein; and every
power and remedy given by this Indenture or by Jaw to the Trustee or to the Holders may be
exercised from time to time, and as often as shall be deemed expedient, by the Trustee or by the
Holders.

Section 6.10 Cg_utrg' Lby I—_loldef . The Holders of the Requisite Majority of unpaid

" principal amount of the Securities Outstanding shall have the right to direct the time, method,

and place of conducting any proceeding for any remedy available to the Trustee, or exercising

any trust or power conferred on the Trustee by this Indenture; provided that such direction shall

not be otherwise than in accordance with law and the provisions of this Indenture and provided .
further that the Trustee shall have the right to decline to follow any such direction if the Trustee, .

bging advised by counsel, shall determine that the action or proceeding so directed may not ( !
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Jawfully be taken or if the Trustee in good faith by its board of directors, the executive

committee, or a trust committee of directors or responsible officers of the Trustee shall determine
that the action or proceedings so directed would involve the Trustee in personal lability or if the
Trustee in good faith shall so determine that the actions or forbearances specified in or pursuant

to such direction shall be unduly prejudicial to the interests of Holders not joining in the giving’

of said direction, it being understood that the Trustee shall have no duty to ascertain whether or
not such actions or forbearances are unduly prejudicial to such Holders.

Nothing in this Indenture shall impair the right of the Trustee in its discretion to take any
action deemed proper by the Trustee and whlch is not inconsistent with such direcfion by

Holders.
Section 6.11 Trustee to Give Notice of Payment Default. The Trustee shall transmit to '

. the Holders, as the names and addresses of such holders appear on the registry books, notice by .

mail of all Payment Defaults known to the Trustee, such notice to be transmitted within 30 days
after the occurrence thereof, unless such Payment Defaults shall have been cured before the
giving of such notice.

Section 6.12 Reserved,
ARTICLE VII.

THE TRUSTEE

. Section 7.1 uties and Responsibilities of the Trustee: During Payment Default; Prior
to Payment Default. The Trustee, prior to the occurrence of a Payment Default and after the
curing of all Payment Defaults which may have occurred, undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture. In case a Payment Default has
occurred (which has not been cured) the Trustes shall exercise such of the rights and powers
vested in it by this Indenture, and use the same degree of care and skill in their exercise, asa
prudent person would exercise or use under the circumstances in the conduct of such person's

own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own grossly negligent action, its own grossly neghgent failure to act or its own willful
misconduct, except that

(a) prior to the occurrence of a Payment Default and after thé curing of all such
Payment Defaults which may have occurred:

(i) the duties and obligations of the Trustee shall be determined solely by
the express provisions'of this Indenture; and the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically.set forth in this Indenture,
and no implied covenants or obhgaﬂons shall be read into this Indenture against the’
Trustee; and
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(i) in the absence of bad faith on the part of the Trustee, the Trustee may
conclusively rely, as to the truth of thé statements and the correctness of the opinions
expressed therein, upon any statements, certificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any such
statements, certificates or opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee shall be under a duty to examine the
same to determine whethér or not they conform to the requirements of this Indenture;

(b) the Trustee shall not be liable for any error of judgment made in good faith
by a Responsible Officer or Responsible Officers of the Trustee, unless it shall be proved that the
Trustee was grossly negligent in ascertaining the pertinent facts; and

(¢) the Trustee shall not be ljable with respect to any action taken or omitted to
be taken by it in good faith in accordance with the direction of the Holders of the Requisite
Majority of unpaid principal amount of the Securities Outstanding relating to the tinme, method
and place of conducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee, under this Indenture,

None of the provisions contained in this Indenture shall require the Trustee to expend or
risk its own funds or otherwise incur personal financial liability in the performance of any of its
duties or in the exercise of any of its rights or powers, if there shall be reasonable ground for
believing that the repayment of such funds or adequate indemnity against such liability is not
reasonably assured'to it. Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee
shall be subject to the provisions of this Section, -

Section 7.2 Cerfain Rights of the Trustee. Subject to Section 7.1:

(a) the Trustee may rely and shall be protected in acting or refraining from
acting upon any resolution, Officers’ Certificate or any other certificate, statement, instrument,
opinion, report, notice, request, consent, order, bond, debenture, note, coupon, security or other
paper or document believed by it to be genuine and to have been signed or presented by the
proper party or parties; :

(b) any request, direction, order or demand of the Issuer mentioned in this
Indenture shall be sufficiently evidenced by an Officers’ Certificate (unless other evidence in
respect thereof be herein specifically prescribed); and any resolution of the Governing Body may
be evidenced to the Trustee by a copy thereof certified by the secretary or an assistant secretary
of the Issuer;

(c) the Trustee may consult with counsel and any advice or Opinion of Counsel

" shall be full and complete authorization and protection in respect of any action taken, suffered or

omitted to be taken by it hereunder in good faith and in accordance with such advice or opinion
of Counsel and may pay reasonable expenses to such counsel in connection with the trusts
created hereby; . '

) (d) the Trustee shall be under no obligation to exercisg any of the frusts or
powers vested in it by this Indenture at the request, order or direction of any of the Holders
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pursuant to the provisions of this Indenture, unless such Holders shall have offered to the Trustee
security or indemnity against the costs, expenses and liabilities which might be incurred therein
or thereby; .

(¢) the Trustee shall not be liable for any action taken or omitted by it in good
faith and believed by it to be authorized or within the discretion, rights or powers conferred upon
it by this Indenture;

(f) the Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, order, approval, appraisal, bond, debenture, note, coupon, security, or other
paper or document unless requested in writing so to do by the Holders of the Requisite Majority
of unpaid principal amount of the Securities Outstanding; provided that, if the payment within a
reasonable time to the Trustee of the costs, expenses or liabilities likely to be incurred by it in the
making of such investigation is, in the opinion of the Trustee, not reasonably assured to the
Trustee by the security afforded to it by the terms of this Indenture, the Trustee may require

indemnity against such expenses or liabilities as a condition to proceeding; the expenses of every

such examination shall be paid by the Issuer or, if paid by the Trustee or any predecessor trustee,
shall be repaid by the Issuer upon demand; and .

(g) the Trustee may execute any of the trusts or powers herebnder or perform
any duties hereunder either directly or by or through agents or attorneys not regularly in its
employ and the Trustee shall not be responsible for any misconduct or negligence on the part o
any such agent or attomey appointed with due care by it hereunder. .

Section 7.3  Trustee Not Responsible for Recitals, Disposition of Securifies or
Application of Proceeds Thereof. The recitals contained herein and in the Securities, except the
Trustee’s certificates of authentication, shall be taken as the statements of the Issuer, and the
Trustee assumes no responsibility for the correctness of the same. The Trustee akes no
representation as to the validity or sufficiency of this Indenture or of the Securities, except that
the Trustee represents to the Issuer, the Members and the Holders from time to time of the
Securities that this Indenture has been duly and validly executed and delivered by the Trustee
and that the performance of the Trustee’s obligations hereunder are within its corporate trust.
powers. . ‘ : :

Section 7.4  Trustee and Agents May Hold Securities: Collections, etc. The Trustee or
any agent of the Issuer or the Trustee, in its individual or any other capacity, may become the
owner or pledgee of Securities with the same rights it would have if it were not the Trustee or
such agent and, subject to Sections 7.8 and 7.13, if operative, may otherwise deal with the Issuer
and receive, collect, hold and retain collections from the Issuer with the same rights it would
have if it were not the Trustee or such agerit.

Section 7.5 Moneys Held by Trustee. Subject to the provisions of Section 11,4 hereof,
all moneys received by the Trustee shall, until used or applied as herein provided, be held in trust
for the purposes for which they were received, but may be carried by the Trustee on deposit with
itself and need not be segregated from other funds except to the extent required by mandatory
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provisions of law, Neither the Trustee nor any agent of the Issueror the Trustee shall be under
any liability for interest on any moneys received by it hereunder,

Section 7.6 Compensation and Indemnification of Trustee and ts Prior Claim. The
Issuer covenants and agrees to pay to the Trustee from time to time, and the Trustee shall be
entitled to, compensation (which shall not be limited by any provision of law in regard to the
compensation of a trustee of an express trust) for all services rendered in the execution of the
trusts hereby created and the Issuer covenants and agrees 10 pay or reimburse the Trustee and
each predecessor Trustee upon its request for all expenses, disbursements and advances incurred
or made by or on behalf of it in accordance with any of the provisions of this Indenture
(including the compensation and the expenses and disbursements of its counsel and of all agents
and other persons not regularly in ifs employ) except any such expense, disbursement or advance
as may arise from its gross negligence or bad faith. The Issuer also covenants to indemnify the
Trustee and each predecessor Trustee for, and to hold it harmless against, any loss, liability or
expense incurred, arising out of or in connection with the acceptance or administration of this
Indenture or the trusts hereunder and its duties hereunder, including the costs and expenses of
defending itself against or investigating any claim of liability in the premises. ‘The obligations of ‘
the Issuer under this Section to compensate and indemnify the Trustee and each predecessor i
Trustee and to pay or reimburse the Trustee and each predecessor Trustee for expenses, ‘
disbursements and advances shall constitute additional indebtedness hereunder and shall survive
the satisfaction and discharge of this Indenture. Such additional indebtedness shall be a senjor
claim to that of the Securities upon all property and funds held or collected by the Trustee as
such, except funds held in trust for the benefit of the holders of particular Secarities, and the @

Securities are iereby subordinated to such senjor claim.

Section 7.7 ight of Trustee to Rely on Officers’ Certificate. ete. Subject to Section
7.1, whenever in the administration of the trusts of this Indenture the Trustee shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering or .
omifting any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by an
Officers’ Certificate delivered to the Trustee, and such certificate shall be full warrant to the
Trustee for any action taken, suffered or omitted by it under the provisions of this Indenture upon
the faith thereof. '

Section 7.8 Reserved.

Section 7.9 Persons Eligible for Appointment as Trustee. The Trustee hereunder shall

at all times be a corporation organized and doing business under the laws of the United States of

America or of any State or the District of Columbia having a combined capital and surplus of at

least $100,000,000, and which is authorized under such laws to exercise corporate trust powers

and is subject to supervision or examination by Federal, State or District of Columbia authority.

If such corporation publishes reporis of condition at least annually, pursuant to law or to the

requirements of the aforesajd supervising or examining authority, then for the purposes of this

Section, the combined capital and surplus of such corporation shall be deemed to be its combined

capital and surplus as set forth in its most recent report of condition so published. In case at any

time the Trustee shall cease to be eligible in accordance with the provisions of this Section, the

Trustee shall resign immediately in the manner and with the effect specified in Section 7.10. @
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Section 7.10  Resignation and Removal; Appointment of Successor Trustee. (a) The
Trustee may at any time resign by giving written notice of resignation to the Issuer and by

mailing notice thereof by first-class mail at the expense of the Issuer to Holders of Securities at
their last addresses as they shall appear on the Security register. Any failure to mail such notice
to any one or more Holders, or any defect therein, shall not, however, in any way impair or affect
the validity of such resignation. Upon receiving such notice of resignation, the Issuer shall
promptly appoint a successor trustee by written instrument in duplicate, executed by authority of
the Governing Body, one copy of which instrument shall be delivered to the resigning Trustee
and one copy to thie successor trustee. 1f no successor trustee shall have been so appointed and
have accepted appointment within 60 days after the majling of such notice of resignation, the
resigning Trustee may petition any court of competent jurisdiction for the appointment of a
successor trustee, or any Holder who has been a bona fide holder of a Security or Securities for
at least six months may, on behalf of himself and all others similarly sitvated, petition any such
court for the appointment of a successor trustee. Such court may thereupon, after such notice, if
any, as it may deem proper and prescribe, appoint a successor trustee.

(b) Incaseat any time any of the following shall occur:

(i) the Trustee shall cease to be eligible in accordance with the provisions
of Section 7.9 and shall fail to resign after written request therefor by the Issuer or by any
such Holder; or )

(i) the Trustee shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or a receiver or liquidator of the Trustee or of its property shall be
appointed, or any public officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehebilitation, conservation or liquidation; then, in
any such case, the Issuer may remove the Trustee and appoint a successor trustee by
written instrument, in duplicate, executed by order of the Governing Body of the Issuer,
oné capy of which instrument shall be delivered to the Trustee so removed and one copy
to the successor trustee or any Holder who has been a bona fide holder of a Security ot
Securities for at least six months may on behalf of himself and all others similarly
situated, petition any court of competent jurisdiction for the removal of the Trustee and
the appointment of a successor trustee. Such court may thereupon, after such notice, if
any, as it may deem proper and prescribe, remove the Trustee and appoint a successor

. trustee.. :

(¢) The Holders of the Requisite Majority of unpaid principal amount of the
Securities Outstanding may at any time remove the Trustee and appoint a successor trustee by
delivering to the Trustee so removed, to the successor trustee so appointed and to the Issuer the
evidence provided for in Section 8.1 of the action in that regard taken by the Holders and a
release of the Trustee from lability against actions taken by the successor trustee in form and
substance satisfactory to the Trastee,” -~ o o o o

(d) Any resignation or removal of the Trustee and any appointment of a
successor trustee pursuant to any of the provisions of this Section 7,10 shall become effective
upon acceptance of appointment by the successor trustee as provided in Section 7.11.
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" Section 7.11  Acceptance of Appointment by Successor Trustee. Any successor trustee

appointed as provided in Section 7.10 shall execute and deliver to the Issuer and to its
predecessor trustee an instrument accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall become effective and such successor
trustee, without any further act, deed or conveyance, shall become vested with all rights, powers,
duties and obligations of its predecessor hereunder, with like effect as if originally named as
trustee herein; but, nevertheless, on the written request of the Issuer or of the successor trustee,
upon payment of its charges then unpaid, the trustee ceasing to act shall, subject to Section 11.4,
pay over to the successor trustee all moneys at the time held by it hereunder and shall execute
and deliver an instrument transferring to such successor trustee all such rights, powers, duties

" and obligations. Upon request of any such successor trustee, the Issuer shall execute any and all

instruments in writing for more fully and eertainly vesting in and confirming to such successor
trustee all such rights and powers. Any trustee ceasing to act shall, nevertheless, retain a prior
claim upon all property or funds held or collected by such trustee to secure any amounts then due
it pursuant to the provisions of Section 7.6.

No successor trustee shall accept appointment as provided in this Section 7.11 unless at
the time of such acceptance such successor trustee shall be qualified under the provisions of
Section 7.8 and eligible under the provisions of Section 7.9.

Upon acceptance of appointment by a successor trustee as provided in this Section 7.11,
the Issuer shall mail notice thereof by first-class mail to the Holders of Securities at their last
addresses as they shall appear in the Security register. If the acceptance of appointment is
substantially contemporaneous with the resignation, then the notice called for by the preceding
sentence may be combined with the notice called for by Section 7.10. If the Issuer fails to mail
such notice within 10 days after acceptance of appointment by the successor trustee, the
successor trustee shall cause such notice to be mailed at the expense of the Issuer.

Section 7.12  Merger, Conversion, Consolidation or Succession to Business of

Trustee, Any corporation into which the Trustee may be merged or converted or with which it
may be consolidated, or any corporation resulting from any merger, conversion or consolidation
to which the Trustee shall be a party, or any corporation succeeding to the corporate trust
business of the Trustee, shall be the successor of the Trustee hereunder, provided that such
corporation shall be qualified under the provisions of Section 7.8 and eligible under the
provisions of Section 7.9, without the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the contrary notwithstanding.

In case at the time such successor to the Trustee shall succeed to the trusts created by this
Indenture any of the Securities shall have been authenticated but not delivered, any such
successor to the Trustee may adopt the certificate of authentication of any predecessor Trustee
and deliver such Securities so authenticated; and, in case at that time any of the Securities shall
not have been authenticated, any successor to the Trustee may authenticate such Securities either
in the name of any predecessor hereunder or in the name of the successor Trustee; and in all such
cases such certificate shall have the full force which it is anywhere in the Securities or in this
Indenture provided that the certificate of the Trustee shall have; provided, that the right to adopt
the certificate of authentication of any predecessor Trustee or to authenticate Securities in the
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name of any predecessor Trustee shall apply only to its successor or successors by merger,
conversion or consolidation.

Section 7.13  Preferential Collection of Claims Again.st the Issuer. (a) Subject to the

provisions of this Section, if the Trustee shall be or shall become a creditor, directly or indirectly,
secured or unsecured, of the Issuer within 90 days prior to a default, as defined in Subsection (c)
of this Section, or subsequent to such a default, then, unless and until such default shall be cured,
the Trustee shall set apart and hold i ina special account for the benefit of the Trustee individually
and the Holders

(i) an amount equal to any and all reductions in the amount due and owing
upon any claim as such creditor in respect of principal or interest, effected after the
beginning of such 90-day period and valid as ageinst the Issuer and its other creditors,
except any such reduction resulting from the receipt or disposmon of any property
described in Subsection (a)(ii) of this Section, or from the exercise of any right of set-off
which the Trustee could have exercised if a petmon in bankruptcy had been filed by or
against the Issuer upon the date of such default; and

(if) all property received by the Trustee in respect of any claim as such
creditor, either as security therefor, or in satisfaction or composition thereof, or
otherwise, after the beginning of such 90-day period, or an amount equal to the proceeds
of any such property, if disposed of, subject, however, to the rights, if any, of the Issuer
and its other creditors in such property or such proceeds

Nothing herein contained, however, shall affect the right of the Trustee:

(a) to retain for its own account (i) payments made on account of
ariy such claim by any person (other than the Tssuer) who is liable thereon, (ii) the
proceeds of the bona fide sale of any'such claim by the Trustee to a third person,
and (iii) distributions made in cash, securities or other property in respect of
claims filed against the Issuer in bankruptcy or receivership or in proceedings for
reorganization pursuant to Title 11 of the Umted States Code or applicable state

law;

(b) to realize, for its own accounf, upon ahy property held by it as
security for any such claim, if such property was so held pnor to the beginning of
such 90-day period;

(c) torealize, for its own account, but only to the extent of the
claim hereinafter mentioned, upon any property held by it as security for any such
claim, if such claim was created after the beginning of such 90-day period and

. -such preperty was received-as-gecurity therefor simultaneously with.the creation.. . ..

thereof, and if the Trustee shall sustain the burden of proving that at the time such
property was so received the Trustee had no reasonable cause to believe thata
default as defined in Subsection (c) of this Section would occur within 90 days; or

(d) to receive payment on any claim referred to in paragraph (b)
or {c), agamst the reIease of any property held as security for such claim as
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provided in such paragraph (b) or (c), as the case may be, to the extent of the fair
value of such property.

For the purposes of paragraphs (b), (c) and (d) property substituted after the beginning of
such 90-day period for property held as security at the time of such substitution shall, to the
extent of the fair value of the property released, have the same status as the property released,
and, to the extent that any claim referred to in any of such paragraphs is created in renewal of or
in substitution for or for the purpose of repaying or refunding any pre-existing claim of the
Trustee as such creditor, such claim shall have the same status as such pre-existing claim.

If the Trustee shall be required to account, the funds and property held in such special
account and the proceeds thereof shall be, subject to Sections 6.7 and 7.6 hereof, apportioned
among the Trustee and the Holders in such manner that the Trustee and the Holders realize, as a
result of payments from such special account and payments of dividends on claims filed against
the Issuer in bankruptcy or receivership or in proceedings for reorganization pursuant to Title 11
of the United States Code or applicable State law, the same percentage of their respective claims,
figured before crediting to the claim of the Trustee anything on account of the receipt by it from
the Issuer of the funds and property in such special account and before crediting to the respective
claims of the Trustee and the Holders dividends on claims filed against the Issuer in bankruptcy
or receivership or in proceedings for reorganization pursuant to Title 11 of the United States
Code or applicable State law, but after crediting thereon receipts on account of the indebtedness
represented by their respective claims from all sources other than from such dividends and from
the funds and property so held in such special account. As used in this paragraph, with respect to

.any claim, the term “dividends” shall include any distribution with respect to such claim, in

bankruptcy or receivership or in proceedings for reorganization pursuant to Title 11 of the United
States Code or applicable State law, whether such distribution is made in cash, securities or other
property, but shall not include any such distribution with respect to the secured portion, if any, of
such claim. The court in which such bankruptey, receivership or proceeding for teorganization is
pending shall have jurisdiction (i) to apportion among the Trustee and the Holders, in accordance
with the provisions of this paragraph, the funds and property held in such specml account and the’
proceeds thereof, or (ii) in lieu of such apportmnment in whole or in part, to give to the ‘
provisions of this paragraph due consideration in determining the faimess of the distributions to
be made to the Trustee and the Holders with respect to their respective claims, in which event it
shall not be necessary to liquidate or to appraise the value of any securities or other property held
in such special account or as security for any such claim, or to make a specific allocation of such
distributions as between the secured and unsecured portions of such claims, or otherwise to apply
the provisions of this paragraph as a mathematical formula.

Any Trustee who has resigned or been removed after the beginning of such 90-day period
shall be subject to the provisions of this Subsection (a) as though such resignation or removal

" had not oceurred.’ If any Trustee has resigned or been removed prior to the beginning of such 90-

day period, it shall be subject to the provisions of this Subsection (a) if and only if the following
conditions exist:

(i) the receipt of property or reduction of claim which would have given
rise to the obligation to account, if such Trustee had continued as trustee, occurred after
the beginning of such 90-day period; and
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.and payable upon demand;

(i) such receipt of property or reduction of claim occurred within 90 days
after such resignation or removal.

(b) There shall be excluded from the operation of this Section a creditor

relationship arising from:

(i) the ownership or acquisition of securities issued under any indenture, or
any security or securities having a maturity of one year or more at the time of acquisition
by the Trustee;

. (i) advances authorized by a receivership or bankruptcy court of competent
jurisdiction or by this Indenture for the purpose of preserving any property which shall at
any time be subject to the lien of this Indenture or of discharging tax liens or other prior
liens or encumbrances thereon, if notice of such advance and of the circumstances
surrounding the-making thereof is given to-the Holders at the time and in the manner
provided in this Indenture;

(iii) disbursements made in the ordinary course of business in the capacity of
trustee under an indenture, transfer agent, registrar, custodian, paying agent, fiscal agent

or depositary, or other similar capacity;

(iv) an indebtedness created as a result of services rendered or premises
rented or an‘indebtedness created as a result of goods or securities sold in a cash
transaction as defined in Subsection (c)(ii) below;

(v) the ownership of stock or of other securities of a corporation organized
under the provisions of Section 25(a) of the Federal Reserve Act, as'amended, which is
directly or indirectly a creditor of the Issuer; or

(vi) the acquisition, ownership, acceptance or negotiation of any drafls, bills
of exchange, acceptances or obligations which fall within the classification of self-
liquidating paper as defined in Subsection (c)(iv) of this Section.

(c) Asused in this Section:”

(i) the term “default” shall mean any failure to make payment in full of any
Required Payment that has been determined to be due and payable under this Indenture;

(ii) the term “cash fransaction” shall mean any transaction in which full
payment for goods or securities sold is made within seven days after delivery of the
goods or securities in currency or in checks or other orders drawn.upon banks or bankers

¢ leermimeas = oarasar 0 et egeRee e wr save . e e e

(3ii) the term “self-liquidating paper” shall mean any draft, bill of exchange,
acceptance or obligation which is made, drawn, negotiated or incutred by the Issuer for
the purpose of finencing the purchase, processing, manufacture, shipment, storage or sale
of goods, wares or merchandise and which is secured by documents evidencing title to,
possession of, or a lien upon the goods, wares or merchandise or the receivables or
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proceeds arising from the sale of the goods, wares or merchandise previously constituting
the security, provided the security is received by the Trustee simultaneously with the
creation of the creditor relationship with the Issuer arising from the making, drawing,
negotiating or incurring of the draft, bill of exchange, acceptance or obligation; and

~ (iv) the term “issuer” shall mean any obligor upon the Securities.

ARTICLE VIIL
CONCERNING THE HOLDERS

Section 8,1  Evidence of Action Taken by Holders. Any reqdest demand,
authorization, direction, notice, consent, waiver, vote on a redemption price or other action
provided by this Indenture to be given or taken by Holders may be embodied in and evidenced
by one or more instruments of substantially similar tenor signed by such Holders in person or by
agent duly appointed in writing; and, except as herein otherwise expressly provided, such action
shall become effective when such instrument or instruments are delivered to the Trustee, Proof
of execution of any instrument or of a writing appointing any such agent shall be sufficient for
any purpose of this Indenture and conclusive in favor of the Trustee and the Issuer, if made in the
manner provided in this Article. .

Section 8.2  Proof of Execution of Instruments and of Holdings of Securities. The

execution of any instrument by a Holder or his agent or proxy may be proved in the following %

manner.;

(a) The fact and date of the execution by any such person of any instrument may .
be proved by the certificate of any notary public or other officer of any jurisdiction authorized to
take acknowledgments of deeds to be recorded in such Junsdxctxon, that the person executing
such instrument acknowledged to him the execution thereof, or by an affidavit of a witness to
such execution sworn to before any such notary or other such officer. Such certificate or
affidavit shall also constitute sufficient proof of thé authority of the person executing any
instrument in cases where Securities are not held by persons in their individual capacities.

(b) The fact and date of the execution of any such instrument may also be proved
in any other manner which the Trustee deems sufficient,

(¢) The Trustee shall not be bound to recognize any person as a Holder unless
his title to any Securities held by him is proved in the manner provided in this Article VIII. The
holding of Securities shall be proved by the Security regxster or by a certificate of the registrar
thereof.

Sccuon 8.3  Holders To Be Treated as Owners. The Issuer, the Trustee and any agent
of the Issuer or the Trustee may deem and treat the person in whose name any Security shall be
registered upon the Security register as the absolute owner of such Security (whether or not such
Security shall be overdue and notwithstanding any notation of ownership or other writing
thereon) for the purpose of receiving payment of or on account of the principal of and, subject to
the provisions of this Indenture, interest on such Security and for all other purposes; and neither Q
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the [ssuer nor the Trustee nor any agent of the Issuer or the Trustee shall be affected by any
notice to the contrary. All such payments so made to any such person, or upon such person’s
order, shall be valid, and, to the extent of the sum or sums so paid, effectual to satisfy and
discharge the liability for moneys payable upon any such Security.

Section 8.4  Securities Owned by Issuer Deemed Not Qutstanding. In determining

whether the Holders of the Requisite Majority of unpaid principal amount of the Securities

Outstanding have concurred in any direction, consent or waiver under this Indenture, Securities

which are owned by the Issuer, any Member, any Affiliate thereof, or any other obligor on the

Securities or by any person directly or indirectly controlling or controlled by or under direct or

indirect common control with the Issuer or any other obligor on the Securities shall be

disregarded and deenied not to be outstanding for the purpose of any such delermmatmn, except

that for the purpose of determining whether the Trustee shall be protected in relying on any such

direction, consent or waiver only Securities which the Trustee knows are so owned shall be so

disregarded. Securities so owned which have been pledged in good faith may be regarded as

outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee’s right so to

act with respect to such Securities and that the pledgee is not the Issuer, any Member, any

Affiliate thereof, or any other obligor upon the Securities or any person directly or indirectly

controlling or controlled by or under direct or indirect common control with the Issuer or any |
other obligor on the Securities. In case of a dispute as to such ﬁght the advice of counsel shall ’

. be full protection in respect of any decision made by the Trustee in accordance with such advice.

Upon request of the Trustee, the Issuer shall furnish to the Trustee promptly an Officers’
Certificate listing and Jd_entxfymg all Securities, if any, known by the Issuer to be owned or held
by or for.the account of any of the above-described persons; and the Trustee shall be entitled to
accept such Officers’ Certificate as conclusive evidence of the facts therein set forth and of the
fact that all Securities not listed therein are outstanding for the purpose of any such -
determination.

. Section 8.5  Right of Revocation of Action Taken. At any time prior to (but not after) . ' !

the evidencing to the Trustee, as provided in Section 8.1, of the taking of any action by the
Holders of the Requisite Majority of unpaid principal amount of the Securities Outstanding in
connection with such action, any Holder of a Security the serial number of which is shown by the
evidence to be included among the serial numbers of the Securities the Holders of which have
consented to such action may, by filing written notice at the Corporate Trust Office and upon
proof of holding as provided in this Article, revoke such action so far as concerns such Security,
Except as aforesaid any such action taken by the holder of any Security shall be conclusive and |
binding upon such holder and upon all future holders and owners of such Security and of any '
Securities issued in exchange or substitution therefor, irrespective of whether or not any notation

in regard thereto is made upon any such Security. Any action taken by the holders of the

Holders of the Requisite Majority of unpaid principal amount of the Securities Outstanding in

connection with such action shall be conclusively binding upon the Issuer, the Trustee and the

. Holders. ' (
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- Trustee proposes to enter into.

ARTICLE IX.
SUPPLEMENTS AND AMENDMENTS
Section 9.1 Supplemental Inden.t_urcs-Without Consent of Holders. The Obligated

Group Representative, acting for itself and as agent for each Member, and the Trustee may,
without the consent of any of the Holders, enter into one or more indentures supplemental hereto
for one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission herein;

{b) to correct or supplement any provision herein which may be inconsistent
with any other provision herein, or to make any other provisions with respect to matters or
questions arising hereunder and which shall not materially and adversely affect the interests of
the Holders;

(c) to grant or confer ratably upon all of the Holders any additional rights,
remedies, powers or authority, or to add to the covenants of and restrictions on the Members;

(d) to evidence the succession of another corporation to the Issuer or any other
Member, or successive successions, and the assumption by the successor corporation of the
covenants, agreements and obligations of the Issuer herein and in the Securities contained; and

(e) to confirm the entry into the status of Member of any Person not included in
the definition of Member as set forth herein on the date of execution and delivery hereof which
subsequent to such date becomes a Member.

The Trustee is hereby authorized to join in the execution of any such supplemental
indenture, to make any further appropriate agreements and stipulations which may be therein
contained, but the Trustee shall not be obligated to enter into any such supplemental indenture
which affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise.

Any supplemental indenture authorized by the provisions of this Section may be executed
without the consent of the Holders of any of the Securities at the time outstanding,
notwithstanding any of the provisions of Section 9.2.

The Trustee shall not enter into any Supplemental Indenture pursuant to the terms of this ‘

Section 9.1 until at least 25 Business Days shall have elapsed after the giving to all Holders, at
their last known addressg as set forth in the Security register kept pursuant to Section 2.4 hereof,
of written notice thereof, accompanied by a copy of the Supplemental Indenture which the

In no event shall any Supplemental Indenture be effected without the express consent of

the Master Trustee. The Obligated Group Representative shall provide the Trustee hereunder
certification stating that the consent of the holders of Senior Debt has been obtained in
connection with any such Supplemental Indenture.

a8
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Section 9.2 Supplemental Indentures with Consent of Holders. (a) The Obligated

Group Representative, acting for itself and as agent for each Member, and the Trustee may, with

the consent of the Holders of the Requisite Majority of unpaid principal amount of the Securities
Outstanding and anything contained herein to the contrary notwithstanding, enter into one or
more indentures supplemental hereto, as the Obligated Group Representative shall deem
necessary and desirable for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained herein; provided, however,
that nothing in this Section shall permit or be construed as permitting a supplemental indenture
which would either:

(1) Extend the time of payment or change the manner of calculation of
any Required Payment or interest thereon that may be determined to be due and
payable without the consent of the Holder of each Security so affected,

(i) Permit the issvance of additional Securities hereunder; or

(311) Reduce the aggregate principal amount of Securities then
Outstanding or reduce the amount of any interest payment, the consent of the
Holders of which is required to authorize such supplemental indenture without, in.
each case, the consent of the Holders-of each Security so affected. ’

(b) If at any time the Obligated Group Representative shall request the Trustee to
enter into a supplemental indenture pursuant to this Section, which request is accompanied by a
copy of the resolution or other action of its Governing Body certified by its secretary or if it has
no secretary, its comparable officer, and the proposed supplemental indenture and if the Trustee
shall receive an instrument or instruments purporting to be executed by the Holders of the
Requisite Majority of unpaid principal amount of the Securities Outstanding specified in
subsection (a) for the supplemental indenture in question, which instrument or instruments shall
refer to the proposed supplemental indenture and shall specifically consent to and approve the
execution thereof ini substantiaily the form of the copy thereof as on file with the Trustee;
thereupon, but not otherwise, the Trustee may execute such supplemental indenture in
substantially such form, without liability or responsibility to any Holder, whether or not such
Holder shall have consented thereto. '

(c) Any such consent shall be binding upon the Holder of the Security giving
such consent and upon any subsequent Holder of such Security issued in exchange theyefor
(whether or not such subsequent Holder thereof has notice thereof). At any time after the
Holders of the Requisite Majority of unpaid principal amount of the Securities Outstanding shall
have filed their consents to the supplemental indenture, the Trustee shall make and file with the
Obligated Group Representative a written statement to that effect. Such written statement shall
be conclusive that such consents have been so filed.

(d) 1f the Holders of the Requisite Majority of unpaid prinéipal amount of the
Securities Outstanding shall have consented to and approved the execution of such supplemental
indenture as herein provided, no Holder of any Security shall have any right to object to the
execution thereof, or to object to any of the terms and provisions contained therein or the
operation thereof, or in any manner to question the propriety of the execution thereof, or to
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enjoin or restrain the Trustee or the Obligated Group Representativé from executing the same or .
from taking any action pursuant to the provisions thereof. !

In no event shall any Supplemental Indenture be effected without the express consent of
the Master Trustee. The Obligated Group Representative shall provide the Trustee hereunder
certification stating that the consent of the holders of Senior Debt has been obtained in
connection with any such Supplémental Indenture,

Section 9.3  Execution and Effect of Supplements. (a) In executing any supplemnental
indenture permitted by this Article, the Trustee shall be entitled to receive and to rely upon an
Orpinion of Counsel stating that the execution of such supplemental indenture is authorized or
permitted hereby. The Trustee may but shall not be obligated to enter into any such
supplemental indenture which materially and adversely affects the Trustee’s own rights, duties or
immunities.

(b) Upon the execution and delivery of any supplemental indenture in
accOrdance with this Article, the provisions hereof shall be modified in accordance therewith and
such supplement shall form a part hereof for all purposes and every Holder of a Security
theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

{c) The Trustee shall give notice, by first class mail, to the Holders of all
Securities then Outstanding of the execution and delivery of any supplemental indenture setting
forth the effective date of such supplemental indenture and a summary of the terms thereof (or,
in lieu of such a summary, by attaching the form-of such supplemental indenture to such notice).

ARTICLE X.

CONSOLIDATION, MERGER, SALE OR CONVEYANCE
Section 10.1  Covenant Not to Merge. Consolidate. Sell or Convey Property Except

Under Certain Conditions. Nothing contained in this Indenture or in any of the Securities shall

" prevent any consolidation of the Issuer or any other Member with, or merger of the Issuer or any
other Member into, any other corporation or corporations (whether or not affiliated with the
Issuer), or successive consolidations or mergers to which the Tssuer-or any Member or its
successor or successors shall be a,party or parties, or shall prevent any sale, lease or conveyance
of the property of the Issuer or any other Member as an entirety or substantially as an entirety.
Notwithstanding the foregoing; in the event of any sale or lease of all or substantially all of the
assets of (a) the Issuer; (b) Allegheny General Hospital, (c) West Penn or (d) Forbes Health
System, AUMC-Canonsburg, Suburban General Hospital and Allegheny Valley Hospital as a
group, which sale or lease results in Net Proceeds to any Member, then the amount of such Net
Proceeds shall be inctuded in the calculation of Adjusted NOI for the Fiscal Year in which such
salé or lease occurred, provided, however, that Net Proceeds shall not be included in the
calculation of Adjusted NOI unless the entity or group of entities sold or leased has had &
Positive Cash Flow for either (a) on average for the most recent completed 24 month period prior
to such sale or lease transaction for which unaudited financial statements are available or (b) the
most recent $ix (6) months prior to such sale or lease transaction for which unaudited fi nancial
statements are available. ﬁ ,
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Section 10,2  Successor Corporation Substituted. In case of any consolidation, merger,
sale or conveyance, which results in the assumption by the successor corporation as provided in
Section 10.1 hereof, such successor corporation shall succeed to and be substituted for the Issuer
or such Member, with the same effect as if it had been named herein. In the event of any such
sale or conveyance (other than a conveyance by way of lease) the Issuer, Member or any
successor corporation which shall theretofore have become such in the manner described in this
Arlicle shall be discharged from ail obligations and covenants under this Indenture and the
Securities and may be liquidated and discharged.

Section.10.3  Opinion of Counsel to Trustee. The Trustee may receive an Opinion of
Counsel as conclusive evidence that any such consolidation, merger, sale, lease or conveyance,
and any such assumption, and any such liquidation or dissolution, complies with the applicable
provisions of this Indenture, that all conditions precedent herein provided for relating to such
transaction have been complied with, and it is proper for the Trustee under the provisions of this
Article X to join in the execution of the supplemental indenture referred to in Section 10.1.

ARTICLE XI.

- SATISFACTION AND DISCHARGE
OF INDENTURE: UNCLAIMED MONEYS,

Section 11.1  Satisfaction and Discharge of Indenture. If at any time (a) the Issuer shall

have paid or caused to be paid or deposited with the Trustee as trust funds the entire amount
sufficient to pay the principal of all the Securities outstanding hereunder, or (b) the Issuer shall
have delivered to the Trustee for cancellation all Securities theretofore authenticated (other than
any Securities which shall have been destroyed, lost or stolen and which shall have been replaced
or paid as provided in Section 2.5) and not theretofore cancelled or deposited with the Trustee as
trust funds the entire amount sufficient to pay all such Securities not theretofore delivered to the
Trustee and if, in any such case, the Issuer shall also pay or cause to be paid all other sums
payable hereunder by the Issuer, then this Indenture shall cease to be of further effect (except as
to (i) rights of registration of transfer and exchange, and the Issuer’s right of optional
redemption, (if) substitution of apparently mutilated, defaced, destroyed, lost or stolen Securities,
(iii) rights of holders to receive payments of principal thereof, (iv) theé rights, obligations and
immunities of the Trustee hereunder and (v) the rights of the Holders as beneficiaries hereof with
respect to the property so deposited with the Trustee payable to all or any of them), and the
Trustee, on demand of the Issuer accompanied by an Officers’ Certificate and an Opinion of
Counsel stating that all conditions precedent to satisfaction and discharge of this Indenture have
been complied with and at the cost and expense of the Issuer, shall execute proper instruments
acknowledging such satisfaction of and discharging this Indenture. The Issuer agrees to
reimburse the Trustee for any costs or expenses thereafter reasonably and properly incurred and
to compensate-the Trustee for-any-services-thereafter reasonably and.propetlyrendered.by.the.....
Trustee in connection with this Indenture or the Securities. Notwithstanding the satisfaction and
discharge of the Indenture, the obligations of the Issuer to the Trustee under Section 7.6 shall
survive..
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Section 11.2  Application by Trustee of Funds Deposited for Pavment of Securities.

Subject to Section 11.4 and Axticle X1, all moneys deposited with the Trustee pursuant |
to Section 11.1 shall be held in trust and applied by it to the payment, either directly or through
any paying agent (including the Issuer acting as its own paying agent), to the Holders of the
particular Securities for the payment or redemption of which such moneys have been deposited
with the Trustee, of all sums due and to become due thereon for principal; but such money need
not be segregated from other funds except to the extent required by law.

Section 11.3 Repayment of Moneys Held by Paying Agent.. In connection with the

satisfaction and discharge of this Indenture all moneys then held by any paying agent under the
provisions of this Indenture shall, upon demand of the Issuer, be repaid to it or paid to the
Trustee and thereupon such paying agent shall be released from all further liability with respect
to such moneys. ' .

Section 11.4  Return of Moneys Held by Trustee and Paying Agent Unclaimed for One
Year.Any moneys deposited with or paid to the Trustee or any paying agent for the payment of
the principal of any Security and not applied but remaining unclaimed for one year afier the date
upon which such principal shall have become due and payable, shall, upon the written request of
the Issuer and unless otherwise required by mandatory provisions of applicable escheat or
abandoned or unclaimed property law, be repaid to the Issuer by the Trustee or such paying
agent, and the holder of such Security shall, unless otherwise required by mandatory provisions
of applicable escheat or abandoned or unclaimed property laws, thereafter look only to the Issuer
for any payment which such holder may be entitled to collect, and all Hability of the Trustee or
any paying agent with respect to such moneys shall thereupon cease.

“ARTICLE XII

SUB ATIO

Section 12,1 Securities Subordinated to Senior Debt. In accordance with the provisions
. of Section 12.2 and 12.3 hereof, the rights and remedies of the Holders to payment of the

principal of and interest on the Securities, and to enforce any judgment obtained by the Holders
against the Issuer on account of this Indenture, is subordinated to the rights and remedies of
holders of Senior Debt.

Section 12.2  Securities Subordinated Upon Dissolution, Winding-up, Liguidation, ot
Reorganization. Upon any Distribution in any Proceeding,

(a) any Distribution to which the Holders are entitled (by set-off or otherwise)
shall be paid directly to the holders of Senior Debt to the extent necessary to make payment in
full of all Senior Debt remaining unpaid after giving effect to all Distributions to or for the
benefit of the holders of Senior Debt; and

(b) in the event that any Distribution is received by the Trustee before all Senior

Debt is paid in full, such Distribution shall be held in trust by the Trustee for the benefit of the
holders of Senior Debt to the extent necessary to make payment in full of all Senior Debt
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remaining unpaid after giving effect to all payments and distributions to the holders of Senior
Debt,

Section 12.3 No Paymem. on Securities in Certain Circumstances. The Issuer and each
Member shall not, directly or indirectly, pay any principal or interest on, redeem or optionally

prepay any of the Secuities (i) following the occurrence of any Event of Default or any Event of
Subordination (as such terms are used, applied and defined in the WPAHS MTI as in effect on
the date hereof) and for so long as such Event of Defauit or Event of Subordination exists and
has not been waived or cured; (i) if the making of such payment hereunder would cause there to
oceur, with the giving of notice or the passage of time, an Event of Default or Event of
Subordination; or (iii) for a period of 364 days (the “Blockage Period”) following delivery of
notice to the Trustee hereunder by the Master Trustee, to the effect that a default has occurred
under Sections 3.06, 3.07, 3.09, 3.15 or 3.17 of the WPAHS MTI as in effect on the date hereof
(hereinafier the “Triggering Defaults”), provided that any such Blockage Period shall be reduced

_in length if the Master Trustee notifies the Trustee hereunder that such default has been waivéd

or cured and further provided that if such default becomes an Event of Default, no further
payments under this Indenture shall be made during the existence of such Event of Default.
Notwithstanding the foregoing, if (i) a Triggering Default is caused by a breach of Section 3.07
of the WPAHS MTI as in effect on the date hereof and the Blockage Period continues in effect
for a period of two (2) calendar years; and (ii) during such two (2) year period an Annual
Payment would have been due and owing pursuant to Sections 3.4 and 3.10 hereof, then the
Maturity Date shall be extended an additional calendar year for each year the Blockage Period
caused solely by a breach of Section 3.07 extends beyond the initial two (2) year Blockage
Period. If there occurs a default under the WPAHS MTI as in effect on the date hereof which is
not a Triggering Default, the occurrence of such default shall not, by itself, preclude a payment
under this Indenture, until and unless such default ripens into an Event of Default. If, following
the commencement of the Blockage Period, a second Triggering Default under a different
covenant or provisions of the WPAHS MTI as in effect on the date hereof occurs during such
period, which Triggering Default is separate and distinct from the Triggering Default which
caused the commencement of the then existing Blockage Period, such new Triggering Default
(the “New Default”) shall cause the commencement of a second Blockage Period only if such
New Default occurred during the last 184 days of the Initial Blockage Period. Such second
Blockage Period shall expire upon the earlier to occur of (x) the 18 1** day following delivery of
notice to the Trustee hereunder by thé Master Trustee describing the default that has occurred
under the WPAHS MTI as in effect on the date hereof or (y) the date on which the Master
Trustee notifies the Trustee hereunder that such default has been waived or cured, provided that
such second Blockage Period shall not expire if a default has become an Event of Default (as
defined in the WPAHS MTI as in effect on the date hereof).

For purposes hereof, reference to “the WPAHS MTI as in effect on the date hereof” shall

-be construed to permit payments by. the Issuer.or a Member if there is an Event of Default, Event

of Subordination or Triggen'ng'Default arising under the WPAHS MTI as it may hereafter be
amended, except when the event causing such Event of Default, Event of Subordination or .
Triggering Default under the WPAHS MTT as so amended would have been an Event of Default,
Event of Subordination or Triggering Default under the WPAHS MTI as in effect on the date
hereof.
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If, from and after the Cap Date, the Highmark Obligation shall remain unpaid, then any
Annual Payment that may be due and owing at the end of such Fiscal Year under the Securities
shall be capped at the total and maximum amount of $2.5 million (exclusive of any Deferral Rate
of Interest paid on any Deferred Annual Payment, it being understood that the payment of any
such interest shall be subject to the subordination provisions in this Article XII) (the “Cap"™),
provided, however that in the event Highmark has the right to require a refinancing of the
Highmark Obligation the foregoing payment Cap shall not apply, and in any such event no
default or event of default shall be deemed to exist if (i) Highmark has the right to require the
refinancing of the Highmark Obligation, but chooses not to exercise such right, or (ii) the
refinancing is not effected because the Obligated Group (as defined in the WPAHS MTI) cannot
prepay or refinance the Highmark Obligations, No payments may be made by Issuer under the
Securities if the Highmark Obligation is otherwise in covenant or payment default or if the
making of such payment would cause a default, provided that the failure to refinance the
Highmark Obligation after the Cap Date shall not by itself be considered an event of default,

When the Highmark Obligation is refinanced or paid in full, the Cap shall terminate and
be of no further force or effect. In the event that the Issuer achieves (a) a BBB or better rating
from Standard & Poor’s, or (b) a Baa2 or better rating from Moody’s, but cannot refinance the
Highrmark Obligation within twelve months following the Issuer’s receipt of Highmark’s written
election to have such Joans refinanced (the “T'welve Month Notice Period™), then Highmark shall
receive an additional $2.5 million of annual principal amortization, and the Cap shall not apply,
provided, however, that during the Twelve Month Notice Period, the Cap shall be in effect.
After the Twelve Month Notice Period has expired, the outstanding ‘Highmark Obli gation shall
bear interest at a rate per annum that is fwo percent (2%) in excess of Highmark’s existing rate of ) @
interest. Unless Highmark is receiving such additional pnncxpa] and interest payments no .
payments on the Securities may be made.

If any Distribution, payment or deposit to redeem, defease or acquire any of the
Securities shall be received by the Trustee at a time when such Distribution was prohibited by -
the provisions of this Section 12.3, then, unless such Distribution is no longer prohibited by this
Section 12.3, such Distribution shall be received and held in trust by the Trustee for the benefit
of the holdcrs of Senior Debt, and shall be paid or delivered by the Trustee to the apphcable
holders of Senior Debt for application to the payment of the apphcable Senior Debt in
accordance with the WPAHS MTI.

If any Distribution or payment on account of the Securities shall be received by the
Holders at a time when such Distribution was prohibited by the provisions of this Section 12.3,
then, unless such Distribution is no longer prohibited by this Section 12.3, such Distribution shall
be received and held in trust by the Holders for the benefit of the holders of Senior Debt, and
shall be paid or delivered by the Holders to the applicable holders of Senior Debt for application

 to the payment of the applicable Senior Debt in accordance with the WPAHS MTI.

Section 12.4 Trustee and Paying Agent Entitled to Assume Payments Not thlb;ted in

Absence of Notice. The Trustee shall not at any time be charged with knowledge of the

existence of any facts which would prohibit the making of any payment to or by the Trustee,

unless and until the Trustee shall have received, no later than three (3) Business Days prior to

such payment, written notice thereof from (he Issuer or from any one or more holders of Senior - {
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Debt and, prior to the receipt of any such written notice, the Truste, shall be entitled in al]

" respects conclusively to presurne that no such fact exists, Subject to the provisions of Sections

12.2(b) and 12.5 hereof, unless the Trustee shall have received the notice provided for in the
preceding sentence, the Trustee shall have full power and authority to receive such payment and
to apply the same to the purpose for which it was received, and shall not be affected by any
notice to the contrary which may be received by it on or afler such date, The foregoing shall not
apply to any Affiliate of the Issuer acting as Paying Agent.

Section 12.5 Subordination Rights Not Impaired by Acts or Omissions of the Issuer o
Holders of Senior Debt.No right of any holder of any Senior Debt established in this Article X1I
shall at any time or in any way be prejudiced or impaired by any act or failure to act on the part
of the Issuer or by any act or failure to act, in good faith, by any such holder, or by any failure by
the Issuer to comply with the terms of this Indenture or by any modification of the terms of any
Senior Debt.

Section 12.6 No Fiduciary Duty of Trustee or the Holders to holders of Senior Debt.

Neither the Trustee nor the Holders owe any fiduciary duty to the holders of Senior Debt.
Subject to the provisions of Sections 12.2(b) and 12.5 hereof, neither the Trustee nor the Holders
shall be liable to any holder of Senior Debt in the event that the Trustee, acting in good faith,
shall pay over or distribute to the Holders, the Issuer, or any other Person, any property to which
any holders of Senior Debt are entitled by virtue of this Article or otherwise, Nothing contained
in this Section 12.6 shall affect the obligation of any other such Person to hold such payment for
the benefit of, and 1o pay such payment over to, the holders of Senior Debt.

Section 12,7 No Impairment of Subordination. No right of any present or future holder
of any Senior Debt to enforce subordination as herein provided shall at any time in any way be,

prejudiced or impaired by any act or failure to act on the part of the Issuer or by any act or fajlure
to act, in good faith, by any such holder, or by any noncompliance by the Issuer or the Holders
with the terms, provisions and covenants of this Indenture, regardless of any knowledge thereof
which any such Holder may have or otherwise be charged with, and no attempt by the Issuer, the
Holders or the Trustee by amendment, waiver, supplemental indenture or otherwise to diminish
in any material way the rights of the holders of Senior Debt to the benefits of subordination
hereunder shall be valid or effective without the written consent of holders of 66 2/3% of all
Senior Debt outstanding at the time, with the term “outstanding” being here used with the same
meaning as set forth in Section 7.8(e)(iv) hereof.

Section 12,8" Certain Definitions. As used in this Article X1I,

Distribution means any payment or distribution of assets or securities of the Issuer of any
kind of character from any source, whether i cash, securities or other property made by the
Issuer, liquidating trustee-or-agent or any-other person whether-pursuant-to-a-plan or-otherwise.

Proceeding means a liquidation, dissolution, bankruptcy, insolvenby, receivership or
similar proceedmg under Title 11 of the United States Code, an assignment for the benefit of

creditors or any marshalling of assets or liabilities and does not include any transaction permmed
by and made in compliance with Article X.
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rustee for purposes of this Article XII includes a Paying Agent. %

ARTICLE XIII

MISCELLANEOUS PROVISIONS
Section 13.1 Incorporators. Officers and Directors of Issuer Exempt from Individual

Liability. No recourse under or upon any obligation, covenant or agreement contained in this
Indenture, or in any Security, or because of any indebtedness evidenced thereby, shall be had
against any incorporator, as such, or against any past, present or future officer or director, as
such, of the Issuer, any Member, or of any successor, either directly or through the Issuer,
Member, or any successor, under any rule of law, statute or constitutional provision or by the
enforcement of any assessment or by any legal or equitable proceeding or otherwise, all such
liability being expressly waived and released by the acceptance of the Securities by the holders
thereof and as part of the consideration for the issue of the Securities.

Section 13.2  Provisions of Indenture for the Sole Benefit of Parties and Holders. Nothing in ©em
this Indenture or in the Securities, expressed or implied, shall give or be construed to give to any
person, firm or corporation, other than the parties hereto and their successors and the Holders,
any legal or equitable right, remedy or claitn under this Indenture or under any covenant or
provision herein contained, all such covenants and provisions being for the sole benefit of the
parties hereto and their successors and the Holders, except that Highmark and the trustee under .
the WPAHS MTI are entitled to the benefit of, and to rely on and enforce the provisions of this
Indenture, including the subordination provisions of Article XII of this Indenture and all related @
provisions. .

Sectiont 13.3  Successors a ssigns of Issuer Bound by Indenture. Subject to the
provisions of Section 10.1 hereof, all the covenants, stipulations, promises and agreements in this
Indenture contained by or in behalf of the Issuer or any Member shall bind its successors and
assigns, whether 5o expressed or not,

Section 13.4 Notices and Demands on Issuer. Trustee and Holders. Any notice or

demand which by any provision of this Indenture is required or permitted to be given or served
by the Trustee or by the Holders to or on the Issuer may be given or served by being deposited
postage prepaid, firsi-class mail (except as otherwise specifically provided herein) addressed
(until another address of the Issuer is filed by the Issuer with the Trustee) to West Penn
Allegheny Health System, 320 East North Avenue; Pittsburgh, Pennsylvania 15212 Attention:
Senior Vice President/General Counsel and Chief Financial Officer. Aaxy notice, direction,
request or demand by the Issuer or any Holder to or upon the Trustee shall be deemed to have
been sufficiently given or made, for all purposes, if given or made at the Cortporate Trust Office.

Where this Indenture provides for notice to Holders, such notice shall be sufficiently
given (unless otherwise herein expressly provided) if in writing and mailed, first-class postage
prepaid, to each holder entitled thereto, at his last address as it appears in the Security register.
An affidavit by any person representing or acting on behalf of the Issuer or the Trustee as to such
mailing shall be conclusive evidence of the giving of such demand or notice. Any notice so
mailed within the time prescribed in this Indenture shall be conclusively presumed to have been { .
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duly given, whether or not the Holder receives such notice. [n any case where notice to Holders
is given by mail, neither the failure to mail such notice, nor ahy defect in any notice so mailed, to
any particular holder shall affect the suﬁimency of such notice with respect to other Holders.
Where-this Indenture prov1des for notice in any manner, such notice may be waived in writing by
the person entitled to receive such notice, either before or afier the event, and such waiver shall
be the equivalent of such notice, Waivers of notice by Holders shall be filed with the Trustee,
but such filing shall not be a condition precedent to the validity of any action taken in rel:ance
upon such waiver.

In case, by reason of the suspension of or irregularities in regular mail service, it shall be
1mpractlcable to mail notice to the Issuer and Holders when such notice is required to be given
pursuant to any provision of this Indenture, then any manner of gwmg such notice as shall be
satisfactory to the Trustee shall be deemed to be a sufficient giving of such notice.

Section 13.5 Officers’ Certificates and Qpinions of Counsel; Statements To Be
Contained Therein. Upon any application or demand by thé Issuer to the Trustee to take any
action under any of the provisions of this Indenture, the Issuer shall furnish to the Trustee an
Officers’ Certificate stating that all conditions precedent provided for in this Indenture relating to |
the proposed action have been complied with and an Opinion of Counsel stating that in the :
opinion of such counsel all such conditions precedent have been complied with, except that in
the case of any such application or demand as to which the furnishing of such documents is
specifically required by any provision of this Indenture relating to such particular application or
demand, no additional certificate or opinion need be furnished. Any such Officer’s Certificate or
Opinion of Counsel shall be received by the Trustee as conclusive evidence of any statement
therein contained and shall be full authority and protection to the Trustee.

Each certificate or opinion provided for in this Indenture and delivered to the Trustee
with respect to compliance with a condition or covenant provided for in this Indenture shall
include (a) a statement that the person making such certificate or opinion has read such covenant
or condition, (b) a brief statement as to the nature and scope of the examination or investigation
upon which the sfatements or opinions contained in such certificate or opinion are based, (c) a
statement that, in the opinion of such person, such person has made such examination or .
investigation as is necessary to enable such person to express an informed opinion as to whether
or not such covenant or condition has been complied with and (d) a statement as to whether or
not, in the opinion of such person; such condition or covenant has been complied with.

Any certificate, statement or opinion of an officer of the Issuer may be based insofar as it
relates to legal matters, upon a certificate or opinion of or representations by counsel, unless such
officer knows that the certificate or opinion or representations with respect to the matters upon
which such officer’s certificate, statement or opinion may be based as aforesaid are erroneous, or
in the exercise of reasonable care should know that the same are erroneous. Any certificate,
statefnent or opiniort of couffSel miiy be based, insofaras it relates to factual matters information™
with respect to which is in the possession of the Issuer, upon ‘the certificate, statement or opinion
of or representations by an officer or officers of the Issuer, unless such counsel knows that the
certificate, statement or opinion or representations with respect to the mattets upon which such
counsel's certificate, statement or opinion may be based as aforesaid are erroneous, or in the
exercise of reasonable care should know that the same are erroneous.
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Any certificate, statement or opinion of an officer of the Issuer or of counsel may be
based, insofar as it relates to accounting matters, upon a certificate or opinion of or
representations by an accountant or firm of Accountants in the employ of the Issuer, unless such
officer or counsel, as the case may be, knows that the certificate or opinion or representations
with respect to the accounting matters upon which the certificate, statement or opinion of such
officer or counsel may be based as aforesaid are erroneous, or in the exercise of reasonable care
should know that the same are erroneous. . .

Any certificate or opinion of any independent firm of public Accountants filed with the
Trustee shall contain a statement that such firm is independent.

Section 13.6 Payments Due on Business Days. If the date of maturity of interest on or
principal of the Securities or the date fixed for redemption of any Security shall not be a
Business Day, then payment of interest or principal need not be made on such date, but may be
made on the next succeeding Business Day with the same force and effect as if made on the date
of maturity or the date fixed for redemphon, and no interest shall accrue for the period after such
date.

Section 13.7 E iscal Year of Issuer, So long as any one or fore Securities are
outstanding, neither the Issuer nor any Member will adopt a Fiscal Year other than a Fiscal Year
beginning on July 1 and ending on the next June 30.

Section 13. 8 New York Law to Govern. Th:s Indenture and each Security shall be
deemed to be a contract under the laws of the State of New York, and for all purposes shall be
construed in accordance with the laws of said State, except as may otherwise be required by
mandatory provisions of law, and except with respect to the rights and duties of the Trustee
which shall be governed by the laws of the Commonwealth of Pennsylvania.

chtion 13.9 Waiver of Jury Trial. The parties hereto do hereby knowingly,
voluntarily, and intentionally waive the right that they may have to a trial by jury in respect of
any lmgauon based hereon, or arising out of, under or in connection with this Indenture.

Section 13.10 Counterparts. This Indenture may be executed in any number of
counterparts, each of which shall be an original; but such counterparts shall together constitute
but one and the same instrument. :

Section 13.11 Notices by Master Trustee, The Obligated Group Representative will take

all necessary steps to insure that all notices required to be given by the Master Trustee to the
Trustee hereunder pursvant to the WPAHS MTI shall be given.

ARTICLE XIV.

REDEMPTION OF SECURITIES
Section 14.1 Right of Optional tion; Prices. The Issuer at its option may, at any

time, prepay or redeem all or any part of the Securities upon payment of the redemption price
determined as set forth in the forms of Securities recited herein. Such redemption price shall be
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the sum of any unpaid Principal Amount, plus any accrued but unpaid interest. In the casg of a
prepayrnent or redemption of the Securities in part, the amount of such prepayment or
redemption shall be allocated among the Holders of the securities pro rata by reference to the
outstanding principal amount of Securities held. For such purposes, the outstanding principal
amount of Securities held shall be calculated as of the Record Date.

Section 14.2 Notice of Redemption. Notice of redemption to the holders of Securities
shall be given by mailing notice of such redemption by first-class mail, postage prepaid, at least
30 days and not more than 60 days prior to the date fixed for redemption to such holders of
Securities at their last addresses as they shall appear upon the registry books. Any notice which
is mailed in the manner herein provided shall be conclusively presumed to have been duly given,
whether or not the holder receives the notice. Failure to give notice by mail, or any defect in the
notice to the holder of any Security shall not affect the validity of the proceedings for the
redemption of any other Security.

The notice of redemption to each such holder shall specify the principal amount of each
Security held by such holder to be redeemed, the date fixed for redemption, the redemption price,
the place or places of payment and that payment will be made upon presentation and surrender of
such Securities. .

The notice of redemption of Securities to be redeemed at the option of the Issuer shall be
given by the Issuer or, at the Issuer’s written request, by the Trustee in the name and at the
expense of the Issuer,

At least one Business Day prior to the redemption date specified in the notice of
redemption given as provided in this Section, the Issuer will deposit with the Trustee or with one
or more paying agents {or, if the Issuer is acting as its own paying agent, set aside, segregate and
hold in trust as provided in Section 4.8) an amount of money sufficient to redeem on the
redemption date all the Securities at the appropriate redemption price.

Section 14.3 Payment of Securities Called for Redemption. If notice of redemption has
been given as above provided, the Securities shall become due and payable on the date and at the
place stated in such notice at the applicable redemption price, and on and after said date (unless
the Issuer shall default in the payment of such Securities at the redemption price), except as
provided in Sections 7.5 and 11.4, such Securities shall cease from and after the date fixed for
redemption to be entitled to any benefit or security under this Indenture, and the holders thereof
shall have no right in respect of such Securities except the right to receive the redemption price
thereof. On presentation and surrender of such Securities at a place of payment specified in said
nofice, said Securities shall be paid and redeemed by the Issuer at the applicable redemption
price,

Section 14.4' - Certain Securities Not Redeemed: Securities shall not be redeemed if they
are identified by registration and certificate number in a written statement signed by an
authorized officer of the Issuer and delivered to the Trustee at least 40 days prior to the last date
on which notice of redemption may be given as being owned of record and beneficially by, and
not pledged or hypothecated by either (a) the Issuer or (b) an entity specifically identified in such
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written statement directly or indirectly controlling or controlled by ‘or under direct or indirect -
cornrnon control with the Issuer.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, each of the Members has caused these presents to be signed
in its name by its duly authorized officers and to evidence its acceptance of the trusts and
agreements hereby created, and the Trustee has caused these presents to be signed in its name
and on its behalf by one of its duly authorized officers, all as of the day and year first above

By:___.&k;:&a&é&% d
Authorized Representativ

wntten.
By:
By:
ATTEST:
By:
Authorized Representative

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

THRE WESTERN PENNSYLVANIA HOSPITAL

SUBURBAN GENERAL HOSPITAL

SUBURBAN HEALTH FOUNDATION

THE WESTERN PENNSYLVANIA HOSFITAL
FOUNDATION

ALLEGHENY GENERAL HOSPITAL

ALLEGHENY UNIVERSITY MEDICAL CENTERS

AUMC/CANONSBURG

ALLEGHENY-SINGER RESEARCH INSTITUTE

ALLEGHENY MEDICAL PRACTICE NETWORK.

ALLEGHENY SPECIALTY PRACTICE NETWORK.

WEST PENN CORPORATE MEDICAL SERVICES,
INC.

WEST PENN SPECIALTY MSO, INC.

AUMC-CANONSBURG AMBULANCE SERVICE, INC.

VALLEY DEVELOPMENT & MANAGEMENT CORP.
WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

e A

Authorized }iep'resentaﬁve L

ALLFIRST BANK, as Trustee
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STATE/COMMONWEALTH OWQ
) ssu
county oF 2 sd4suus, )

On this ith day of Aungust, 2000, before me personally cmemw to me
persopally known, who, being by me duly swom did depose and say that he/she resides at

2 @g%? : EQ.: ; that he/she is an ) (A of West Penn
Allegheny Heblth System, Inc. the corporation described! in and which executed the above

instrament; that he knows the corporate seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by authority of the Goveming Body of
said corporation, and that he signed his name thereto by like authority.

[NOTARIAL SEAL]

Notary Public

Notarlal Sen!
Deganka W. Dugas, Notary Public
Pittsburgh, Allegheny County
My Commission Expires Jan, 21, 2002

e Membar, Pennsylvania Assoclation of Notaries
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COMMONWEALTH OM‘/M“' )
) ss.

COUNTY OF )

On this_9_th day of August, 2000, before me personally came BeeraD vadtlin, T2, , 10
me personally known, who, being by me duly sworn, did depose and say that he resides at
Worrzssue to, BA ; that he/she is ajf _vrze @2gs57neA of Allfirst Bank,
one of the corporations described in and which executed the above instrument; that he knows the
corporate seal of said corporation; that the seal affixed to said instrument is such corporate seal;
that it was so affixed by authority of the Governing Body of said corporation, and that he signed
his name thereto by like authority.

[NOTARIAL SEAL]

QQDML@ W Duges

otary Public ~ ©

o vyohﬂal Sgal -
ssanka W. Dugas, Notary Publie
Plitsburgh, Alisghorny c'gul::ty

My Commission Expiros Jan, 21, 2002

“Member, Pennsylvania Assodiation of NoTaries
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IN WITNESS WHEREOF, each of the Members has caused these presents to be signed
in its name by its duly authorized officers and to evidence its acceptance of the trusts and
agreements hereby created, and the Trustee has caused these presents to be signed in its name

and on its behalf by

written.

ATTEST:

By:

one of its duly authorized officers, all as of the day and year first above

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

THE WESTERN PENNSYLVANIA HOSPITAL

SUBURBAN GENERAL HOSPITAL

SUBURBAN HEALTH FOUNDATION

THE WESTERN PENNSYLVANIA HOSPITAL
FOUNDATION

ALLEGHENY GENERAL HOSPITAL

ALLEGHENY UNIVERSITY MEDICAL CENTERS

AUMC/CANONSBURG

ALLEGHENY-SINGER RESEARCH INSTITUTE

ALLEGHENY MEDICAL PRACTICE NETWORK.

ALLEGHENY SPECIALTY PRACTICE NETWORK

WEST PENN CORPORATE MEDICAL SERVICES,
INC.

WEST PENN SPECIALTY MSO, INC,

" AUMC-CANONSBURG AMBULANCE SERVICE, INC.

By:

By:

Authefized Representative

VALLEY DEVELOPMENT & MANAGEMENT CORP.
WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

Avuthorized Representative

ALLFIRST BANK, as Trustee

Authorized Representative
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EXHIBIT A
[FORM OF FLOATING RATE RESTRUCTURING CERTIFICATE]
Security No. ‘

Maximum Possible
Amount Payable
$

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.,,
THE WESTERN PENNSYLVANIA HOSPITAL,
SUBURBAN GENERAL HOSPITAL,
SUBURBAN HEALTH FOUNDATION,
THE WESTERN PENNSYLVANIA HOSPITAL FOUNDATION,
ALLEGHENY GENERAL HOSPITAL,
ALLEGHENY UNIVERSITY MEDICAL CENTERS,
AUMC/CANONSBURG,
ALLEGHENY-SINGER RESEARCH INSTITUTE,
ALLEGHENY MEDICAL PRACTICE NETWORK,
WEST PENN SPECIALTY MSOQ, INC,,
ALLEGHENY SPECIALTY PRACTICE NETWORK,
WEST PENN CORPORATE MEDICAL SERVICES, INC.,
AUMC CANONSBURG AMBULANCE SERVICE, INC.,
VALLEY DEVELOPMENT & MANAGEMENT CORP.

FLOATING RATE RESTRUCTURING CERTIFICATE

West Penn Allegheny Health System, Inc., The Western Pennsylvania Hospital,
Suburban General Hospital, Suburban Health Foundation, The Western Pennsylvania Hospital
Foundation, Allegheny General Hospital, Allegheny University Medical Centers, |
AUMC/Canonsburg, Allegheny-Singer Research Institute, Allegheny Medical Practice Network,
West Penn Specialty MSO, Inc., Allegheny Specialty Practice Network, West Penn Corporate
Medical Services, Inc., AUMC Canonsburg Ambulance Service, Inc., and Valley Development
& Management Corp, (together the “Issuers™) for value received hereby jointly and severally
promise to pay to or its registered assigns as and when due, all
amounts required to be paid hereunder by the below-mentioned Indenture up to the maximum
possible amount payable set forth above in accordance with the terms and conditions of the
Floating Rate Restructuring Certificate. Indenture, dated as of July 1, 2000, by and between the
Issuer and Allfirst Bank, as Trustee (the “Indenture”), All the terms and conditions binding on
the above-named Issuers and the holder hereof from time to time are set forth in the Indenture
and are incorporated herein as if fully set forth in this Cedificate,
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Dated:

IN WITNESS WHEREOF, the Issuers have caused this instrument to be duly executed
under its corporate seal by the unders:gned duly authorized representative,

, 2000

By:

By: _

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

THE WESTERN PENNSYLVANIA HOSPITAL

SUBURBAN GENERAL HOSPITAL

SUBURBAN HEALTH FOUNDATION -

THE WESTERN PENNSYLVANIA HOSPITAL
FOUNDATION

ALLEGHENY GENERAL HOSPITAL

ALLEGHENY UNIVERSITY MEDICAL CENTERS

AUMC/CANONSBURG .

ALLEGHENY-SINGER RESEARCH INSTITUTE

ALLEGHENY MEDICAL PRACTICE NETWORK

ALLEGHENY SPECIALTY PRACTICE NETWORK. -

WEST PENN CORPORATE MEDICAL SERVICES,

INC,

"WEST PENN SPECIALTY MSO, INC.
AUMC-CANONSBURG AMBULANCE SERVICE, INC.

VALLEY DEVELOPMENT & MANAGEMENT CORP,
WEST PENN ALLEGHENY HEALTH SYSTEM, INC,

Authorized Representative
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EXHIBIT B

Morgan Guaranty Trust Company of New York
PNC Bank, National Association
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[P&I ON NEW BOND OFFERING AND THE BONDS LEFT OUTSTANDING]
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Summary of Semi-annual Debt Service for Highmark Loan

Assumptlions:
Loan amount: $125 million
Loan origination: August 8, 2000 (estimated)
Maturity date; August 15, 2030
Interest Rate: Years 1-3= 6%
Year 4 =7%
Year 5 = 8%
Year 6 and thereafter = 9%

Amorlization: No principal payments years 1-8§
Stralght line principal payments years 6 - 30 ($6 million per year)
Principal and Interest payable seml annually

?

Qutstanding

Payment Interest  Principal Interest Total Debt
Date Rate Portion Portion Service Balance
8/9/00 (Loan origination) . $125,000,000.00
2/15/01 6% $0.00 $3,904,109.59 $3,904,109.59 125,000,000.00
8/15/01 6% 0.00 3,719,178.08 3,719,178.08 125,000,000,00
2/15102 6% 0.00 3,780,821,92 3,780,821.92 126,000,000.00
8/15/02 . 6% 0.00 3,719,178.08 3,719,178.08 125,000,000.00
2/15/03 6% 0.00 3,780,821.92 3,780,821.92 . 125,000,000.00
8/15/03 6% 0.00 3,719,178.08 3,719,178.08 125,000,000.00
2/15/04 % 0.00 4,410,858.90 4,410,868.90 125,000,000.00
8/15/04 7% 0.00 4,363,013.70 4,363,013.70 125,000,000.00
2/15/05 8% 0.00 5,041,095.89 6,041,095.89 125,000,000.00
8/16/05 8% 0.00 4,968,904.11 4,968,804.11 125,000,000.00
2/15/08 9% 2,500,000.00 5,671,232.88 8,171,232.88 122,500,000.00
8/15/06 - 9% 2,500,000.00 5,467,181.78 7.887,191.78 420,000,000.00
2115107 9% 2,600,000.00 5,444,383.56 7,9844,383.56 117,500,000.00
8/15/07 9% 2,500,000.00 5,244,041.10 7.744,041.10 115,000,000.00
2/15/08 9% 2,500,000.00 6,217,534.25 7,717,534.26 112,600,000.00
8/15/08 9% 2,500,000.00 5,048,630.14 7,548,630.14, 110,000,000.00
2/15/09 9% 2,500,000.00 4,990,684.93  7,490,684.93 107,500,000,00
8/15/09 9% 2,500,000.00 4,797,739.73 7,297,739.73 105,000,000.00
2/15/110 9% 2,500,000.00 4,763,836.62 7,263,835.62 102,500,000.00
8/15/10 9% 2,500,000.00 4,674,589.04 7.074,589,04 100,000,000.00
2118111 9% 2,500,000.00 4,636,986.30 7,036,986.30 97,500,000.00
8/1511 9% 2,500,000.00 4,351,438.36 6,851,438.36 85,000,000.60
2/16112 - 9% 2,500,000.00 4,310,136.99 6,810,136.99 92,5600,000.00
8/15112 8% 2,500,000.00 4,151,085.89 6,651,095.89 90,000,000.00
2/15/13 9% 2,500,000.00 4,083,287.67 6,583,287.67 87,500,000.00
8/15113 8% 2,500,000.00 3,906,136.89 8,405,136,99 85,000,000.00
2115114 8% 2,500,000.00 3,856,438.36 6,356,438.36 82,500,000.00
8/15/14 9% 2,500,000.00 3,681,986.30 6,181,986.30 80,000,000.00
2/15/15 9% 2,5600,000.00 3,629,589.04 6,129,680.04 77,500,000.00
8/15/1% 9% 2,500,000.00 3,458,835.62 5,058,835.62 75,000,000.00
2115116 9% 2,500,000.00 3,402,739.73 5,902,739.73 72,500,000.00
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UPE-0009296



H
st

8/16116 -

2/18/17
8/15/17
2/15/18
8/15/18
2/16/18
8/15/19
2/15/20
8/15/20
2/16121
8/16/21
2115122
8/15/22
2/15/23
8/15/23
2/15124
8/15/24
2/156/26
8/16/25
2/15/26
8/15/26
2/15/27
8/156/27
2/15/28
8/15/28
2/15/29
8/15/29
2/15/30

8/15/30

9%
9%
9%
9%
9%
8%
9%
9%

9%’

9%
9%
9%
9%
9%
9%
9%
9%
9%
9%
9%
9%
9%
9%
8%
8%
%
9%
8%
9%

2,500,000.00

3,253,561.64 5,753,661:64
2,500,000.00 3,175,890.41 5,675,890.41
2,500,000.00 3,012,534.25 5,612,534.25
2,500,000.00 2,949,041,10 5,448,041.10
2,500,000.00 2,789,383.56 5,289,383.56
2,500,000.00 2,722,191.78 5,222,191,78
2,500,000.00 2,566,232.88 5,066,232.88
2,600,000.00 2,495,342.47 4,995,342.47
2,500,000.00 2,356,027.40 4,856,027.40
2,500,000.00 2,268,493.16 4,768,493,15
2,500,000.00 2,119,931.51 4,619,931.51
2,600,000.00 2,041,643.84 4,541,643.84
2,500,000.00 1,896,780.82 4,396,780.82
2,500,000.00 1,814,794.52 4,314,794.52
2,500,000.00 1,673,630.14 4,173,630.14
2,500,000.00 1,587,945.21 4,087,945.21
2,500,000.00 1,458,493.15 3,958,493.15
2,500,000.00 1,361,095.89 3,861,095.89
2,500,000.00 1,227,328.77 3,727,328.77
2,600,000.00 1,134,246.58 3,634,246,58
2,600,000.00 1,004,178.08 3,604,178.08
2,500,000.00 907,397.26 3,407,397.26
2,500,000.00 784,027.40 3,281,027.40
2,500,000.00 680,547.95 3,180,547.95
2,500,000.00 560,958.90 3,060,058.90
2,500,000.00 453,698.63 2,953,698.63
2,500,000,00 334,726.03 2,834,726.03
2,500,000.00 226,849.32 2,726,849.32
2,500,000.00 111,675.34 2,611,575.34
$125,000,000 $184,050,342 ~ $309,050,342

Exhibit D - Highmark P&/.xls

70,000,000.00
67,500,000.00
65,000,000,00
62,500,000.00
60,000,000.00
57,500,000.00
65,000,000.00
62,500,000.00
50,000,000.00
47,500,000.00
45,000,000.00
42,500,000.00
40,000,000.00
37,500,000.00
35,000,000,00
32,500,000.00
30,000,000.00
27,500,000.00
25,000,000.00
22,500,000.00
20,000,000.00
17,500,000.00
15,000,000.00
12,500,000.00

10,000,000.00 -

7,500,000.00
5,000,000.00
2,500,000,00

0.00
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July 1, 2000

Members of the Obligatéd Group (as defined in the FRRC Indenture)
320 East North Avenue

Pittsburgh, PA 15212

Attn: Jerry J. Fedele, Esq.

Dear Sirs:

Except as defined herein, capitalized terms not defined herein shall have
the meanings assigned to them in the FRRC Indenture (as defined below).

Each Member of the Obligated Group hereby unconditionally and
irrevocably agrecs jointly and severally to indemnify, defend and hold hanmless
PNC Bank, National Association (*PNC”) and each of its officers, directors,
employees, affiliates, advisors, representatives, controlling persons, partners, if
any, and members, if any, (cach an “Indemnified Person”) froim and against any
and all claims, losses, damages, judgments, assessments, costs and other liabilities
(including, without limitation, threatened litigation) whether or not asserted in
sorne official form, such as by formal commencement of litigation (collectively,
*Claims"), and will reimburse each Indernified Person for all fees and expenses
(including reasonable fees and expenses of counsel) as they are incurred in
investigating, preparing, pursuing or defending any claim, action, proceeding or
investigation (collectively, “Actions”), whether or not in connection with pending

or threatenced litigation or whether or not such Indemnified Person is a party,

(i) arising from, related to or asserted or imposed in connection with any
cause whatsoever in connection with the Floating Rate Restructuring Certificates
Indenture dated July 1, 2000 between the Members of the Obligated Group and
AllFirst Bank, as Trustee (“FRRC Indenture”) or any other related document, or

(i) arising from, related to or asserted or imposed in connection with any
cause whatsoever in connection with the acceleration of the Allegheny County
Hospital Development Authority Variable Rate Hospital Revenue Bonds, Series
A through D of 1988, and the tendering of the Series D of 1993 (Allegheny
General Hospital Projéet), ineluding the payiment in cash of such Bonds;

provided that the Members of the Obligated Group shall not be required to
indemnify any Indemnified Person for any Claims to the éxtent, but only to the
extent, determined by a judgment of a court of competent jurisdiction which is no
longer subject to appeal or further review to have resulted solely from the willful

(NY'} 27009 464MISCO0! e, Indemnlty Jir.wpd . . 7413100 6:18pm
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misconduct or gross negligence of such Indemnified Person; and provided, further
that the parties shall each pay their own costs, expenses and fees including
attomeys' fees, incurred with respect fo any arbitration proceeding threatened or
commenced pursuant to Section 6.6 of the FRRC Indenture, and provided still
fudher that this indemnity shall not supersede any other provision of the FRRC
Indenture, if any, allocating fees, costs and expenses as among the parties and in
the event of any conflict between this indemnity and the FRRC Indenture, the
FRRC Indenture shall control,

Each Indemnified Person agrees to notify Members of the Obligated
Group of the assertion of any Claim within a reasonable time after the same is in
writing asserted and will from time to time notify Members of the Obligated
Group of the progress of such'suit or proceeding; provided that failure to notify
the Members shall not relieve such Members from any liability which such
Members may have on account of this indemnity or otherwise, except to the
extent the Members shall have been materially prejudiced by such failure, The
Members shall, if requested by an Indemnified Person, assume the defense of any
such Action including the employment of counsel reasonably satisfactory to such
Indemnified Person. In the event that such Indemnified Person fails to take
reasonably appropriate steps the Members of the Obligated Group shall be entitled
to undertake the defense thereof.

In the event that the Members shall have assumed the defense, as
aforesaid, each Indemnified Person shall have the right to employ separate
counsel in any such action and participate in the defense-thereof, but the fees and
expénses of such counsel shall be at the expense of such Indemnified Person,
unless: (i) such Member has failed promptly to assume the defense and employ
counsel or (ii) the named parties to any such Action (including any impleaded
partics) include such Indemnified Person and Members of the Obligated Group,
and such Indemnified Person shall have been advised by counsel that.there may
be one or more rights or legal or other defenses available to which are different
from or in addition to those available to the Members; provided that the Members
shall not in such event be responsible hereunder for the fees and expenses of more
than one firm of separate counsel in connection with any Action in the same
jurisdiction, in addition to any local counsel. No Member shall be liable for any
settlement of any Aciion effected without its written consent (which shall not be
unreasonably withheld). In addition, the Members will not, without the prior
written consent of each Indemnified Person, (i) settle, compromise or consent to
the entry of any Judgment in or ofherwise seek to terminate any pending or
threatened Action in respect of which indemnification or contribution may be
sought hereunder (whether or not any Indemnified Person is a party thereto)

_unless such settlement, compromise, consent or termination includes an

unconditional release of each Indemnified Person from all liabilities arising out of -

such Action or (ii) make any admissions, file or serve any pléadings or make any
other statements (written or oral), or engage in any conduct which might, could or
would expose any Indemnified Person to any liability (civil, criminal or other), or

(NY) 27009/464/MISCO0/frrc. Indemnity.lir.wpd ' ' 7113500 6:18pra
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adverse effect in any other action or proceeding other than such Action or have
any issue preclusion, res judicata or collateral estoppel effect.

In the event that the foregoing indemnity is unavailable to any Indemnified
Person, the Membérs of the Obligated Group shall contribute to the Claims and
fees and expenses paid or payable by such Indemnified Person in such proportion
as is appropriate to reflect (i) the relative benefits to the Members of the Obligated
Group, on the one hand, and to such Indernnified Petson, on the other hand, of the
matters contemplated by this agreement, or (ii) if the allocation provided by the
immediately preceding clause is not permitted by the applicable law, not only
such relative benefits but also the relative fault of the Members, on the one hand,
and each Indemnified Person, on the other hand, in connection with the matters as
to which such, Claims or fees and expenses relate, as well as any other relevant
equitable considerations.

Nothing in this agreement is intended to, nor shall, limit the obligations of
the Members of the Obligated Group contained in the FRRC Indenture. No
member of the Obligated Group will refer to any Indemnified Person or‘permit
any Indemnifiéd Person to be referred to, in any materials used in marketing the
New Bonds without the prior written consent of such Indemnified Person. For
purposes of the preceding sentence, each Indemnified Person agrees to the
reference to such Indemnified Person contained in the Official Statement;
provided that such consent shall not limit any rights of any Indemnified Person to

‘indemnification under this agreement (including without limitation any such

rights arising from or in connection with such reference to any Indemnified
Person in the Official Statement or any description of any Indemnified Person or
the FRRC Indenture).

The reimbursement, contribution and indemnity obligations of the
Members set forth herein shall apply to any modification of this agreement and
shall remain in full force and effect regardless of any termination of, or the

* completion of, any Indemnified Person's services under or in connection with the

FRRC Indenture,

Nothing in this agreement is intended to, nor shall, limit the obligations of

the Members of the Obligated Group to indemnify and hold harmless Morgan

. Guaranty Trust Company of New York (“Morgan") as set forth in the Specific
Release dated August 9, 2000 between Allegheny General Hospital and Morgan,

(NY) 27009464 MISCO0/fire.Inde mnity fir.wpd s . 71300 6:18pm
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AUG B9 2020 11:17 FR .
TO 914123552689 P.Q3/04

WEST PENN ALLEGHENY SYSTEM, INC

THE WESTERN PENNSYLVANIA HOSPITAL
SUBURBAN GENERAL HOSPITAL
SUBURBAN HEALTH FOUNDATION

THR WESTERN PENNSYLVANIA HOSPITAL"
ALLEGHENY GENERAL HOSPITAL
ALLEGHENY UNJVERSITY MEDICAL
AUMC/CANONSUBRG

ALLEGHENY-SINGER RESEARCH INSTITUTE
ALLEGHENY MEDICAL PRACTICE
WESTFENN CORPORATE MEDICAL

WEST PENN SPECIALITY MSO, INC.
AUMC-CANONSBURG AMBULANCE
VALLEY DEVELOPMENT & MANAGEMENT .

By: WEST PENN ALLEGHENY HEALTH
SYSTEM, INC.

B W&Wémmmﬁve

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By: %/ %CMM/

(NY) 27000 RAMISCODA e Incitinlty.lir.wpd 743U il 5o g

AUG 93 '28 19:37
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AUG 02 2090 11317 FR

ververey 7T e TO 914123552689  P.B4.D4
; — - i
be ‘
Receist
Morgan Guaranty Trust Company of New York hereby stknovledges
receipt of the following:
1 The amoupt of $30,657,464.89 secetved op the date hereof in immediately
: " available fonds; ‘
2 Floating Rute Restnactaring Cm’hﬁcazcs in the aggregate principal a:noupt
of $14,987,600. 00; and
5 f Credit No, 867121 issued by Morgan Guaranty Trust Company
- L;t?fleork in the criginal smad amount of $50,756,165.00, aud all
smnendments thereto.
MORGAN GUARANTY TRUST COMPANY
oF NEwW YORK
(V) TESEAECOOs gk peeci.vgd
ALG B9 "€0 19138 TOTAL P.84
PRCE. 4

W TOTOl ECRE () vv
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HEALTH FACILITIES REVENUE NOTE, SERIES A OF 2006
(WEST PENN ALLEGHENY FOUNDATION, LLC PROJECT)

SCHEDULE OF CLOSING DOCUMENTS

December 22, 2006
TERMS USED HEREIN:
Issuer: Allegheny County Hospital Development
Authority
Issuer's Counsel: Thorp Reed & Armstrong, LLP
Obligor: West Penn Allegheny Foundation, L1.C
Obligor's Counsel: Tudy Hlafcsak, Esquire
Lender: National City Commercial Capital
Corporation
Bond Counsel: Cohen & Grigsby, P.C.
WPAHS West Penn Allegheny Health System
L BASIC DOCUMENTS
L. Financing and Security Agreement
2. Note
3. Lease Agreement
4. Assignment of Leases and Rents
5. Form 8038 and Evidence of Filing
6. UCC Financing Statement
7. Assignment of Financing and Security Agreement
8. Tax Regulatery Agreement and No Arbitrage Certificate
L. ISSUER DOCUMENTS
9. Closing Certificate of Issuer
a Resolution

UPE-0009306



10.
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1.

12.

13.
14.
.
15.
16.

17.

Public Approval/TEFRA

a. TEFRA Notice

Tribune Review
b. Highest Elected Official Approval
Allegheny County
OBLIGOR DOCUMENTS

Closing Certificate of Obligor

a. Certificate of Organization
b. Operating Agreement
Certificate of WPASH

a Articles of Incorporation
b. Bylaws

c. 501(c)(3) Determination Letter
Certificates of Insurance

Lender Commitment Letter
OPINIONS

Opinion of Counsel to Obligor
Opinion of Counsel to Issuer

Opinion of Bond Counsel

UPE-0009307
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FINANCING AND SECURITY AGREEMENT
By and Among
ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
and
WEST PENN ALLEGHENY FOUNDATION, LLC
and
NATIONAL CITY COMMERCIAL CAPITAL CORPORATION

Dated as of December 22, 2006

UPE-0009308
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FINANCING AND SECURITY AGREEMENT

THIS FINANCING AND SECURITY AGREEMENT, made as of the 22nd day of
December 2006 (the “Agreement"), by and among ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY (the "Authority"), a public body corporate and politic organized
pursuant to the laws of the Commonwealth of Pennsylvania, WEST PENN ALLEGHENY
FOUNDATION, LLC, a Pennsylvania limited liability company (the "Borrower"), and
NATIONAL CITY COMMERCIAL CAPITAL CORPORATION (the "Purchaser™), an Ohio
Corporation.

WITNESSETH THAT:

1. The Borrower has asked the Authority for assistance in promoting the efficient and
economic operation of its health care facilities and programs through the financing of a project (the
"Project") consisting of: (a) the acquisition of the equipment described in Exhibit A attached hereto
(as more fully defined in Section 3 hereof, the "Equipment"), and (b) the payment of certain related
financing costs. The Authority has agreed, pursuant to resolutions duly adopted, to finance the
Project through the issuance of its Health Facilities Revenue Note, Series A of 2006 (West Penn
Allegheny Foundation, LLC Project) in the principal amount of Four Million Nine Hundred Forty
Nine Thousand Five Hundred Fifty Five and 66/100 Dollars ($4,949,555.66) (the "Note"),
substantially in the form of Exhibit B, attached hereto.

2. The proceeds received by the Authority from the sale of the Note will be loaned to
the Borrower and applied to payment of costs of the Project as provided in this Agreement. The
Purchaser has agreed, subject to the terms and provisions of this Agreement, to purchase the Note
from the Authority. The Authority is assigning all of its rights hereunder to the Purchaser, except for
the right to indemnification and to payment of certain administrative costs incurred by the Authority.

3. The Botrower is a Pennsylvania limited liability company whose sole member is
West Penn Allegheny Health Systems, Inc. ("WPAHS"), a Pennsylvania non-profit corporation and
an organization exempt from federal income taxation pursuant to Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the "Code™). The Botrower has entered into a Lease
Agreement dated as of December 22, 2006 (the "Lease") with Allegheny General Hospital (“AGH”)
pursuant to which the Borrower will lease the Equipment to AGH.

4. The Autherity, the Borrower and the Purchaser are each willing to enter into the
transactions described above and herein upon the terms and subject to the conditions hereinafter set
forth

NOW, THEREFORE, the parties hereto, in consideration of the mutual promises herein
contained and intending to be legally bound hereby, covenant and agree as follows:

Section 1. The Loan. Subject to the conditions set forth herein, the Authority agrees to
issue the Note and lend the proceeds thereof (the "Lean") to the Borrower for the purpose of paying
the costs of the Project. The Borrower hereby covenants and agrees to repay the Loan in accordance
with the terms of the Note and Section 7 hereof.

UPE-0009309
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Section 2. The Note. The Authority hereby agrees to issue the Note, in registered form,
in the principal amount of $4,949,555 66 dated December 22, 2006, and beating interest and having
the terms as set forth in Exhibit B hereto, the terms and provisions of which are incorporated herein
by reference thereto and made a pait hereof. The Note shall be issued, executed and delivered to the
Purchaser by the Authority upon salisfaction of the conditions enumerated in Section 4 hereof.

Section 3. Security. As security for the due and punctual payment of the Loan, the
Borrower hereby grants to the Purchaser a first lien security interest in and to the proceeds of the
Note and all equipment purchased with the proceeds of the Note, whether now owned or hereafter at
any time arising or acquired by the Borrower and wherever located, including all replacements,
additions, accessions, substitutions, repairs, guaranties and securities therefor, and all documents,
records, ledger sheets and files relating thereto, including but not limited to the equipment {the
"Equipment") identified on Exhibit A attached hereto.

As additional security for the payment of the Loan, the Borrower shall execute and deliver an
Assignment of Leases and Rents (the "Assignment of Lease" and, together with this Agreement, the
Note and any other documents or instruments executed and delivered in connection with the Loan,
the “Loan Decuments"), substantially in the form of Exhibit C hereto, assigning 1o the Purchaser all
of the Borrower's right, title and interest in and {o the Lease,

THIS NOTE IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS
PAYABLE SOLELY FROM PAYMENTS TO BE MADE BY THE BORROWER
PURSUANT TO THIS AGREEMENT AND THE ASSIGNMENT OF LEASE. NEITHER
THE CREDIT OF THE AUTHORITY NOR THE TAXING POWER OF THE COUNTY OF
ALLEGHENY OR OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY
POLITICAL SUBDIVISION THEREOF IS PLEDGED FOR THE PAYMENT OF THE
NOTE; NOR SHALL THE NOTE BE OR BE DEEMED AN OBLIGATION OF THE
COUNTY OF ALLEGHENY OR OF THE COMMONWEALTH OF PENNSYLVANIA OR
OF ANY POLITICAL SUBDIVISION THEREOF. THE AUTHORITY HAS NO TAXING
POWER.

The Borrower’s obligations under the Loan Documents are limited obligations secured and
payable solely by the security granied herein and by the Assignment of Lease and there shall be no
recourse against the general credit of the Borrower or its member.

Section 4. Conditions of Lending and Issuance of Note. The obligation of the Authority
to issue the Note and make the Loan hereunder is subject to the fulfillment of the following
conditions;

(a) the representations and warranties of the Borrower contained in Section 5
hereof shall be true and correct, and no Event of Default (as specified in Section 11 hereof) and no
condition, event or act which, with the giving of notice or the lapse of time or both, would constitute
such an Event of Default, shall have occurred and be continuing;

(b)  concurrently with or prior o the issuance of the Note, the following shall
have been furnished: (i) a favorable written opinion of counsel for the Borrower, dated the date of
issuance, as to matters relating to the Borrower which may be reasonably required by the Authority
and the Purchaser; (ii) a favorable wiitten opinion of Cohen & Grigsby, P.C. ("Note Counsel") as to
tax matters which may be reasonably required by fthe Authority or the Purchaser; and (iii) a favoiable
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wrilten opinion of counsel 1o the Authority, dated the date of issuance, as to matters relating to the
Authority which may be reasonably required by the Borrower and the Purchaser;

(c) there shall have been delivered to the Authority certificates executed by the
Secretary or Assistant Secretary of the Board of Managers of the Borrower, dated the date of
issuance of the Note, setting forth the corporate action taken by the Borrower in connection with the
Loan and the authorization of the execution, delivery and performance of the Loan Documents, and
the excerpts from minutes of meetings of the Borrower's Board of Managers, and copies of its
Operating Agreement and Certificate of Organization as the Authority, the Purchaser, or their
counsel shall deem appropriate;

(d) all legal matters incident or related to the Loan shall be in form and substance
reasonably satisfactory to counsel for the Authotity and counsel for the Purchaser;

©) the Boriower shall provide evidence of insurance identifying the Purchaser,
or its designee, as additional insuzred and lender loss payee of the type and in the amounts set forth in
Section 9(f) hereof;

()] UCC-1 Financing Statements sufficient to perfect the security interest in the
Equipment granted pursuant to Section 3 hereof shall have been filed;

() the Borrower shall have delivered a certified, executed copy of the Lease;

(h) the Loan Documents shall have been executed by the Boirower and delivered
to the Purchaser; and

§)) compliance with such other conditions as shall be reasonably required by the
Authority, the Purchaser or their respective counsel.

Section §. Borrower's Representations and Warzanties. To induce the Authority to enter
into this Agreement and to make the Loan, and to induce the Purchaser to purchase the Note, the
Borrower represents and warrants that;

(a) It is a Pennsylvania limited liability company, whose sole member is West
Penn Allegheny Health System, a Pennsylvania nonprofit corporation designated by the Internal
Revenue Service as meeting the qualifications of Section 501{c)(3) of the Code;

(b The execution and delivery of the Loan Documents, and consummation of the
transactions therein contemplated, and compliance with the terms and provisions thereof, will not
conflict with or result in a breach of any of the terms, conditions or provisions of the Certificate of
Organization or Operating Agreement of the Borower or of any agreement, indenture or other
instrument to which the Borrower is a party or by which it is bound or to which it or its property is
subject, or constitute a default thereunder, and will not result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever (except those created pursuant hereto) upon any of
the property of the Bommower pursuant to the terms of any such agreement, indenture or other
instrument;
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(c) The execution, delivery and performance of this Agreement, and the
performance of the transactions contemplated by the provisions hereof, has been duly authorized by
all necessary corporate action on the part of the Boirower;

(d) This Agreement has been duly and validly executed and delivered by the
Borrower and constifutes a valid and legally binding obligation of the Borrower, enforceable in
accordance with its terms, except as limited by bankruptcy, insolvency, moratorium and other laws
effecting the enforcement of creditors' nights generally;

(e) There is no material judgment, litigation or govemmental proceeding pending
or, to the knowledge of the Borrower or its officers, threatened against the Borrower other than that
which has been previously disclosed to the Purchaser in writing;

® No consent or approval to the execution and performance of this Agreement
and the transactions contemplated hereby not already obtained is required to be obtained by the
Borrower from any governmental body, authority, agency, court or other person or entity, public or
private, other than the Authority; and

{(8)  Notwithstanding any provision hereof to the contrary, the Borrower will not
take any action or permit any action to be taken on its behalf ar cause or permit any circumstances
within its control to arise or continue, if such action or circumstances would adversely affect the
validity of the Note or cause the interest paid by the Borrower on the Note to be subject to federal
income tax in the hands of the holders thereof.

Excepting subparagraph (e) above, all of the representations and wamanties of the
Borrower set forth herein shall survive and continue until the Loan is paid in full and all of the
Borrower's obligations hereunder have been satisfied.

Section 6. Authority Representations and Findings. The Authority hereby confirms its
findings and represents that:

()  The Authority is a public body, corporate and politic established in the
Commonwealth of Pennsylvania (the "Commonwealth") pursuant to the Pennsylvania Municipality
Authorities Act, as amended, (the "Act"), and is authorized and empowered by the provisions of the
constitution and laws of the Commonwealth (including the Act) and its resolutions dated October 23,
2006, November 14, 2006 and December 19, 2006, to enter into the transactions contemplated by this
Agreement and to catry out its obligations hereunder;

(b) The Project has been approved by Allegheny County, Pennsylvania (through
the approval of Allegheny County Council and the Allegheny County Chief Executive, as the highest
elected official, as required by the Code,) after a public hearing held upon at least two weeks prior
public notice;

(© The issuance of the Note and the execution of this Agreement have been
approved by the Authority at a duly constituted meeting;

(d) Except as otherwise permitted by this Agreement, the Authority covenants
that it has not and will not pledge the income and revenues derived from this Agreement other than to
secuze the Note.
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Section 7. Payment Terms. The Bormower hereby covenants and agrees to repay the
Loan in accordance with the Note (including any payment schedules attached to the Note) the terms
of which are incorporated herein by reference

(a) The Note shall be issued in the principal amount of Four Million Nine
Hundred Forty Nine Five Hundred Fifty Five and 66/100 Dollars ($4,949,555.66), shall be dated
December 22, 2006, and shall mature on December 22, 2016 (the "Maturity Date"). Principal and
interest on the Note shall be due and payable in 120 monthly installments as set forth in the Note, the
first such payment commencing on January 15, 2007, and continuing on the first day of each month
thereafter to and including the Maturity Date.

(b) The Borrower acknowledges that the payment amounts provided in (a) above
have been calculated on the assumption that each periodic payment will be made on the date when
due, and if there is any variation in the actual payment dates, there may be an additional amount for
interest due upon maturity of the Note.

{c) At the Purchaser's option, upon the occurrence of an Event of Default (as
hereinafter defined) and during the continuance thereof, the Note shall bear interest at a rate per
annum (based on a year of 365/366 days and actual days elapsed) which shall be two percent (2.00%)
above the interest rate set forth in Section 7(a) above, provided, however that such rate shall not
exceed the maximum amount permitted by law from the date of the default (the "Default Rate"). The
Default Rate shall continue to apply whether or not judgment shall be entered on the Note.

(d)  Borrower shall have the right, at its option, to prepay the Nete in whole or in
part at any time and fiom time to time at the following prepayment premiums on the then outstanding
principal amount, plus accrued interest to the prepayment date:

105% during the first year;

104% during the second year;

103% during the third year;

102% during the fourth year; and

101% from and including year 5 through and including year 10.

(e) Payments hereunder shall be made directly to the Purchaser at the address
stated in Section 13(c) hereof or such other address as the Purchaser shall have provided in writing to
the Borrower.

63 In the event that any payment due under the Note shall be payable on a
Saturday, Sunday or other day on which banking institutions in the City of Pittsburgh ate authorized
or obligated by law to close, such payment shall be due on the next succeeding business day, with
interest from the payment date.

(g8)  The Authority hereby assigns all of its rights to receive payments under the
preceding patagraphs to the Purchaser, and the Borrower hereby agrees to make all of the payments
provided for above directly to the Purchaser, provided, however, that upon written direction to the
Borrower from the Purchaser, payments hereunder shall be made to the Purchaser's designee. The
Borrower shall be entitled to conclusively rely on any such written direction of the Purchaser.
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Section 8. Disposition of the Proceeds of the Note.

(a)  The entite proceeds of the Note will be paid in accordance with a certificate
executed by the Authority, the Borrower and the Purchaser for payment of costs of issuance and for
the Project.

b) The Authority and the Borrower hereby covenant to each other and to the
Purchaser that, notwithstanding any other provision of this Agreement or any other instrument, they
will make no investment or other use of the proceeds held in the Escrow Fund which would cause the
Note to be considered an arbitrage bond under Section 148 or 103(b)(2) of the Code and the
tegulations thereunder, and that they will comply with the requirements of such Section and
regulations throughout the term of the Note.

(c} The Borrower (i) shall not use or direct the use of the Note proceeds in any
way, or take or omit to take any other action, so as to cause the interest on the Note to become
subject to federal income tax, (ii) shall not use more than 2% of the proceeds of the Note to pay costs
of issuance thereof, and (iii) shail not use the proceeds of the Note to acquire, construct or install
facilities, the nature of which would cause the interest on the Note to become subject fo federal
income tax.

Section 9. Covenants of Borrower. Until the Loan has been entirely repaid as provided
in Section 7 hereof, and all of its obligations to the Authority in connection therewith and herewith
have been satisfied, the Borrower hereby covenants that:

{(a) Maintenance gof Status. The Borrower covenants o maintain its status as a
single member limited liability company, whose sole member is an organization described in Section
501(c)(3) of the Code and exempt from Federal income taxation under Section 501(a) of the Code.
The Borrower will not use or permit the use of the proceeds of the Note (i) by any person that is not a
"state or local governmental unit" or an organization described in Section 501(c)(3) of the Code, both
within the meaning of Section 150 of the Code or (ii) by an organization described in Section
501(c)(3) of the Code in an "unrelated trade or business" within the meaning of Section 513(a) of the
Code, in each case in such a2 manner or to such an exteni that would result in the interest on the Note
being included in the gross income of any registered owners of the Note for federal income tax
purposes.

(b)  Maintenance of Existence. The Borrower will maintain its existence as a
Pennsylvania limited liability company qualified to do business in the Commonwealth.

(c) Payment of Authority’s Fees and Expenses. The Bomower will pay the
Authority's standard administration fees and all reasonable expenses, including legal and accounting
fees, incurred by the Authority in connection with the issuance of the Note and the performance by
the Authority of its functions and duties under this Agreement. The Borrower will pay to the
Authority an application fee of $500.00, a closing fee of $4,949.56 together with a legal fee of
$5,000, upon the execution and delivery of this Agreement. The Borrower will also pay an annual
fee equal to $1,237.89, on the day of closing and on each December 1 thereafier during the term of
this Agreement.
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The Borrower shall also pay any other administrative expenses incurred by the Authority in
connection with any document executed by the Authority with regard to the Loan, and any such
additional fees and expenses (including reasonable atiorney's fees) incurted by the Authority in
connection with inquiring into, or enforcing the performance of the Borrower's obligations
hereunder. Such payments are due within thirty days of receipt of an invoice fiom the Authority
requesting payment of such amounts.

The Borrower shall reimburse the Authority for all reasonable costs and expenses, including,
without limitation, reasonable attorney's fees, paid or incurred by the Authority in connection with
any amendments or modifications of this Agreement, the Note, or to any document, instrument or
agreement related hereto or thereto, and the discussion, negotiation, preparation, approval, execution
and delivery of any and all documents necessary or desirable to effect such amendments or
modifications.

(d)  Indemnity Against Claims. The Bonower agrees that the Authority and the
Purchaser and the members, officers, attorneys, agents and employees thereof shall not be liable for
and the Borrower covenants and agrees lo protect, exonerate, defend, indemnify and save the
Authority and the members, officers, attorneys, agents and employess thereof and the Purchaser, its
officers, directors, agents and employees, harmless from and against (a) any and all costs, damages or
liabilities which may arise out of the issuance of the Note or arising from any breach or default on the
part of the Borrower in the performance of any covenant or agreement on the part of the Borrower to
be performed pursuant to the terms of this Agreement and (b) all reasonable costs, claims, losses,
fines, penallies, expenses (including but not limited to out-of-pocket and incidental expenses, legal
fees and expenses) counsel fees, expenses and liabilities incurred in or about the defense of any such
claims or actions or proceedings brought thereon. The Borrower may, at its cost and in its name or in
the name of the Authority, prosecute or take any other action involving thitd persons which the
Borrower deems necessary in order to insure or protect the Borrower's rights under this Agreement;
in such event, the Authority will reasonably cooperate with the Borrower, but at the sole expense of
the Borrower.

The Authority or the Purchaser shall give prompt written notice to the Borrower of any claim
asserted against the Authority, its members, officers, attorneys, agents, or employees, or the
Purchaser when such claim becomes known and which, if sustained, may result in liability of the
Borrower hereunder; provided, however, that the failure of the Authority or the Purchaser o1 their
respective officers, ditectors, agents or employees to give such notice shall not relieve the Borrower
from its obligations to protect, exonerate, defend, indemnify and save the Authority and its members,
officers, attorneys, agents or employees or the Purchaser and its officers, directors, agents and
employees harmless as aforesaid, except to the extent that the failure to give such notice results in
actual loss or damage to the Borrower. In case any such action or proceeding is brought against the
Authority, its members, officers, attorneys, agents or employees, or the Purchaser, ifs officers,
directors, agents or employees, by reason of any such claim, the Borrower, upon notice as aforesaid,
covenanis and agrees diligently to resist or defend such action or proceedings; provided, however,
that the indemnified party or patties will cooperate and assist in the defense of such action or
proceeding if reasonably requested to do so by the Borrower. The foregoing indemnification
obligations shall survive the termination of this Agreement.

Notwithstanding anything contained herein to the contrary, the Borrower shall not be
obligated to indemnify or hold harmless the Authority or its members, officers, attomneys, agents or
employees for its o1 their gross negligence or willfl misconduct or the Purchaser, its officers,
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directors, agents or employees, for its or their gross negligence or willful misconduct The
provisions of this paragraph (d) shall survive the termination of this Agreement.

(e) Taxes, Other Governmental Charges and Ulility Charges. The Borrower
shall pay, or cause to be paid before the same become delinquent, all taxes, assessments, whether
general or special, and governmental charges of any kind whatsoever that may at any time be
lawfully assessed ot levied against or with respect to the Equipment, and all utility and other charges
incurred in the operation, maintenance, use, occupancy and upkeep of the Equipment. The Borrower
may, at its expense, in good faith contest any such taxes, assessments and other charges and, in the
event of any such contest, may permit the taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal therefrom, unless the Authority or the
Purchaser shali notify the Borrower that, in the opinion of counsel, by nonpayment of any such items
the security described in Section 3 will be materially endangered, in which event such taxes,
assessments or charges shall be paid promptly. If the Borrower shall fail to pay any of the foregoing
items required by this Section to be paid by it, the Authority or the Purchaser may (but shall be under
no abligation to) pay the same and any amounts so advanced therefor by the Authority or the
Purchaser shall become an additional obligation of the Borrower to the one making the advancement,
which amounts the Borrower agrees and covenants to pay.

(f) Insurance. The Borrower shall obtain or cause to be obtained insurance
policies insuring the Equipment against such risks, and in such amounts, as are customarily insured
against by entities owning equipment of like kind, and operating facilities of like size and kind,
paying as the same become due and payable, all premiums in respect thereof.

Each policy shall name the Purchaser, or its designee, as an additional insured, and provide
for written notice to the Purchaser, or its designee, prior to any cancellation, nonrenewal or material
reduction of such insurance. The Borrower shall, upon request, provide the Purchaser with
certificates from the insurers at such times as may be necessary (but in no event less than once each
year) to show that insurance is being maintained as required by this paragraph (f). In the event of a
claim on such insurance for damage or destruction to the Equipment, then the proceeds shall be
deposited in escrow and applied to the repair or replacement of the damaged or destroyed Equipment
to its previous condition unless the proceeds, in the judgment of the Bomower, are insufficient
therefor, in which event they shall be applied to the payment or prepayment of the Note, as
appropriate.

(g)  Prohibition of Liens/Encumbrances, Transfer of Equipment. The Borrower
shall not create or suffer to be created by any other person other than (i) the Putchaser and (ii) AGH
puzsuant to the Lease, any lien, security interest, pledge or other encumbrance on the Equipment.
The Borrower further agrees to pay or cause to be discharged or make adequate provision to satisfy
and discharge, after the same shall become due, any such lien or charge and also all tawful claims or
demands for labor, materials, supplies or other charges which, if unpaid, might be or become a lien
upon the Equipment, or any part thereof or the revenues or incomie therefrom. Nothing in this
Section shall require the Borrower to pay or cause to be discharged or make provision for any such
lien or charge so long as the validity thereof shall be contesled in good faith and so long as the
Equipment, or any part thereof is not subject to loss or forfeiture. The Borrower may not, without the
prior written consent of the Purchaser, which consent shall not be unreasonably be withheld, seli,
transfer, convey, hypothecate or otherwise dispose of any of the Equipment unless the Note and any
other amounts to Purchaser are paid in full in connection therewith
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(h)  Litigation. The Borrower shall promptly notify the Purchaser in writing as
soon ag the Borrower has any knowledge of any threatened or pending litigalion or governmental or
regulatory proceeding against, or investigation of, the Borrower, the outcome of which may have a
material or adverse affect on the finances or operations of the Borrower.

@) Judgments. The Borrower shall prompily notify the Purchaser in writing as
soon as lhe Borrower has any knowledge of any judgments entered against it and for which the
Borrower is uninsured.

() Expenses. The Borrower shall pay or reimbuise the Purchaser and the
Authority for all out-of-packet expenses that the Purchaser or the Authority may incur in connection
with this Agreement, in the making of any loans hereunder, or the collection of the indebtedness
created hereunder, including but not limited to reasonable attorneys’ fees.

)] Compliance with Laws. The Borrower will at all times comply in all maierial
respects with all material applicable requirements of federal, state and local laws and with all
material applicable lawful requirements of any agency, board or commission created under the laws
of the Commonwealth or of any other duly constituted public authority, and will use, and permit the
use of, the Equipment only for such purposes as are lawful under the Act; provided that the Borrower
shall be deemed in compliance with this Section so long as it is contesting in good faith any such
requirement by appropriate legal proceedings.

{(m)  Restricted and Prohibited Activities. The Authority and the Borower
covenant that no portion of the proceeds of the Note shall be used to provide any airplane, skybox or
other private luxury box, facility primarily used for gambling, or store the principal business of
which is the sale of alcohalic beverages for consumption off premises.

(n)  Notice and Certification With Respect to Bankruptcy Proceedings. The
Borrower shall promptly notify the Authority and the Purchaser of the occurrence of any of the
following events and shall keep the Purchaser and the Authority informed of the status of any
petition in bankiuptcy filed (or bankrupicy or similar proceeding otherwise commenced) against the
Bortrower: (i) application by the Borrower for or consent by the Borrower to the appointment of a
receiver, trustee, liquidator or custodian or the like of itself or of its properly, or (ii) admission by the
Borower in writing of its inability to pay iis debts generally as they become due, or (iii) general
assignment by the Borrower for the benefit of creditors, or (iv) adjudication of the Borrower as a
bankrupt or insolvent, or (v} commencement by the Borrower of a voluntary case under the United
States bankruptcy Code or filing by the Borrower of a voluntary petition or answer secking
reorganization of the Borrower, an arrangement with creditors of the Borrower or an order for relief
or seeking to take advantage of any insolvency law or filing by the Botrower of an answer admitting
the material allegations of an insolvency proceeding, or action by the Borrower for the purpose of
effecting any of the foregoing, (vi) if without the application, approval or consent of the Borrower, a
proceeding shall be instituted in any court of competent jurisdiction, under any law relating to
bankrupfcy, insolvency, reorganization or relief of debtots, seeking in respect of such Borrower an
order for relief or an adjudication in bankruptcy, reorganization, dissolution, winding up, liquidation,
a conposition or arrangenient with creditors, a readjustment of debts, the appointment of a trustee,
receiver, liquidator or custodian or the like of the Borrower or of all or any substantial part of its
assets, or other relief in respect thereof under any bankruptcy or insolvency law.
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{0)  No Defense or Set-QOff The obligations of the Borrower to make or cause to be
made repayments of the Loan shall be absolute and unconditional without defense by the Borrower
under this Agreement or under any other agreement between the Borrower and the Authority or fos
any other reason, including without limitation, any acts or circumistances that may constitute failure
of consideration, destruction of or damage to the Equipment, commeicial frustration of purpose, or
failure of the Authority to perform and observe any agreement, whether express or implied, or any
duty, liability or obligation arising out of or connected with this Agreement, it being the intention of
the parties that the payments required of the Borrower hereunder will be paid in full when due
without any delay or diminution whatsoever.

(p)  Assignment of Authority's Rights. As security for the payment of the Note,
the Authority will assign fo the Purchaser all the Authority's rights under this Agreement (except the
rights of the Authority to receive payments under Section 9(c), 9(d) and 9 (§)). The Borrower
consents to such assignment and agrees to make all other payments hereunder and under the Note
directly to the Purchaser or its assignee without defense or set-off by reason of any dispute between
the Borrower and the Authority.

(@)  Additional Information. The Borrower agrees, whenever reasonably
requested by the Purchaser or the Authority, to provide and certify or cause to be provided and
certified such information conceming the Bortower, the finances of the Botrrower and the Equipment
as the Purchaser or the Authority considers necessary to enable it to make any reports or supply any
information required by law, governmental regulation or otherwise.

® Actions on Determination of Taxability. In the event that interest paid on the
Note is at any time finally determined to be subject to federal income taxation, the Borrower shall,
promptly upon being advised of such determination, execute amendments to the Note and this
Agreement which shall provide for, among other things, payment of interest on the Note at a revised
rate of interest that includes sufficient additional amounts to provide the Purchaser {or any assignee
of Purchaser) with a yield equivalent to the Purchaser's yield on the Note prior to such determination
of taxability.

Section 10.  Purchase of the Note. The Purchaser hereby agrees to purchase Note from
the Authority for a purchase price of $4,949,555.66, but only upon satisfaction of all of the following
conditions:

(a) the Loan Documents, including the assignment of the Authority's rights under
this Agreement (except the rights to receive payments under Section 9(c), 9(d) and 9(j)), shall all be
in full force and effect and shall not have been amended, modified or supplemented, except as therein
permitted or as may have been agreed to by the Purchaser; and

(b)  the Authority shall have approved the issuance of the Note pursuant to the
Act and all of the conditions to making the Loan set forth in Section 4 hereof shall have been

satisfied.

Section 11.  Events of Default. The following shall each constitute an Event of Default
hereunder:

10
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(a) the Bormower shall fail to make any payment under the Note within ten (10)
days of when due;

{b) there shall be a defanlt under the Lease or the Assignment of Lease and such
default has not been cured within 30 days after prior written notice thereof from the Purchaser to the
Borrower;

(c) any representation or warranty made herein, or in any certificate or financial
or other statement fumished pursuant to the provisions hereof, shall have been false or misleading in
any material respect as of the time made or furnished;

(d) the filing by or against the Borrower of any proceeding in bankiupicy,
receivership, insolvency, reorganization, liquidation, conservatorship or similar proceedings, or any
assignment by the Borrower for the benefit of creditors, or any levy, gamishment, attachment or
similar proceeding is instituted against any property of the Borrower held by or deposited with
Purchaser or an escrow agent and not discontinued or discharged within sixty (60) days alter filing or
institution thereof:

(e) the commencement of any foreclosure proceeding, execution or attachment
against any collateral securing the obligations of the Borrower to Purchaser; or

i) the failure of Bomrower to observe or perform any covenants or other
agreement with Purchaser contained in the Loan Documents, or any other document delivered in
connection therewith and such failure shall not be remedied for a period of thirty (30) days after the
Purchaser has given notice to the Borrower.

Section 12.  Remedies on Default. Upon the occurrence of an Event of Default:

(a) immediately and without further notice to the Bomrower, the Authority, the
Purchaser or any subsequent holder of the Note may declare the Note and interest accrued thereon
and all liabilities of the Borrower thereunder to be immediately due and payable, and the same shall
thereupon become and be due and payable, without presentment, demand, protest or notice of any
kind to the Borrower, all of which are hereby expressly and knowingly waived; and/or

(b) the Purchaser may exercise any other remedies at law or in equity.
Section 13.  Miscellanecus

(a)  Limitation of Liability of Authority. This Agreement and the Note are limited
obligations of the Authority. The Hability of the Authority under this Agreement and the Note shall
be limited to and payable solely from the proceeds resulting fiom the sale of the Note and the
Assignment of Lease and there shall be no other recourse against the Authority. Neither the general
credit nor the taxing power of the Commonwealth of Pennsylvania or any other political subdivision
thereof is pledged to the payment of the Note or the performance of the Authority's obligations under
this Agreement. The Authority has no taxing power.

It is understood and agreed that the Authotity is not generally liable for the debt or

any portion of the debt evidenced by this Agreement, the Note, or interest thereon, and subject to the
provisions of Section 9(d) of this Agreement, neither is the Authority nor are the members of the

1t
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Authority, the agents, attorneys or employees of the Authority, or their respective heirs, personal
representatives or successors generally or personally liable in connection with any matter, cause or
thing pertaining to the Note or the issuance thereof, this Agreement or any instruments and
documents executed and delivered by the Authority in connection with this Project.

No covenant or agreement contained in this Agreement or the Note shall be deemed
to be the covenant or agreement of any member, officer, attorney, agent or employee of the Authority
in an individual capacity. No recourse shall be had for the payment of the principal, the interest
thereon, if any, payable upon the redemption of the Note or any claim based thereon against any
officer, member, agent, aftomey o1 employee of the Authority, past, present or future, or its
successois or assigns, as such, either directly or through the Authority, or any such successor
cotporation, whether by virtue of any constitutianal provision, statute or tule of law, or by the
enforcement of any assessment or penalty, or otherwise, all of such liability of such members,
officers, agents, attorneys or employees being hereby released as a condition of and as a
consideration for the execution and delivery of this Agreement and the Note.

(b) Notices. Notice hereunder shall be effective upon receipt and shall be given
by personal service or by certified or registered mail, return receipt requested, to:

The Authority - Allegheny County Hospital Development Authority
425 Sixth Avenue, Suite 800
Pittsburgh, PA 15219
Attention; Autherities Manager

The Borrower - West Penn Allegheny Foundation, LLC
c/o: West Penn Allegheny Health System, Inc.
Allegheny General Hospital
320 Fast North Avenue, 16™ Floor
Pittsburgh, PA 15212
Attention: President

With a copy to:

West Penn Allegheny Health System, Inc.
East Commons Professional Building
Four Allegheny Center, 9th Floor
Pittsburgh, PA 15212

Adttention: General Counsel

The Purchaser - National City Commercial Capital Corporation
995 Dalton Avenue
Cincimnati, OH 45203

(c) Severability. If any provision hereof is found by a court of competent
jurisdiction to be prohibited or unenforceable, it shall be ineffective only to the extent of such
prohibition or unenforceability, and such prohibition or unenforceability shall not invalidate the

12
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balance of such provision to the extent it is not prohibited or unenforceable, nor invalidate the other
provisions hereof

(d) Applicable Law. This Agreement shall be deemed to be a contract made in
Pennsylvania and governed by the laws thereof.

O] WAIVER OF JURY TRIAL. THE AUTHORITY, THE BORROWER
AND THE PURCHASER EACH IRREVOCABLY WAIVES ANY AND ALL RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF
ANY NATURE RELATING TO THIS AGREEMENT, ANY DOCUMENTS EXECUTED IN
CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED
IN ANY SUCH DOCUMENTS. THE AUTHORITY, THE BORROWER AND THE
PURCHASER ACKNOWLEDGE THAT THE FOREGOING WAIVER IS VOLUNTARY.

f) Assignment; Successors and Assigns. The Borrower shall not assign this
Agreement or any interest of the Bortower herein, either in whole or in part, without the prior written
consent of the Purchaser. Subject to the foregoing, this Agreement shall be binding upon, and shall
inure to the benefit of, the parties hereto and their respective successors and assigns, and the terms
"Authority" and "Borrower" and "Purchaser” shall, whete the context requires, include the respective
successors and assigns of such persons.

() Antendments. This Agreement may not be amended except by an instrument
in writing signed by the parties.

Term of Agreement. This Agreement and the respective obligations of the parties hereto shall be in
full force and effect fiom the date heteof until the principal of and all interest on the Note and all
other sums payable hereunder shall have been paid; provided, however, the provisions of Section 9,
with respect to indemnification of the Authority, shall survive

(h) Headings. The captions or headings in this Agreement are for convenience of
reference only and shall not control or affect the meaning or construction of any provision hereof.

(i) Counterparts. This Agreement may be executed in one or more counterparts,
all of which taken together shall constitute one and the same instrument.

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

(The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of

the day and year first above written.

ATTEST:
By:%“
Assistafit Secretary

ATTEST:

By:

Secretary

ALLEGHENY COUNTY HOSPITAL

DEVELOPMENT A%
By /\%éf

s M. Edwards
Tlt!e. airman

WEST PENN ALLEGHENY FOUNDATION
LLC

By: West Penn Allegheny Health System
By:

Name:
Title

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

By:
Name:
Title:

15
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IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of

the day and year first above written.
ATTEST:

By:

Assistant Secretary

ATTEST:

By: e t\ CJN’ML {er~ <

/bst Setretayl/ Y

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

By:
Name: James M. Edwards
Title: Chairman

WEST PENN ALLEGHENY FOUNDATION
LLC

By: West Penn Allegheny Health System

By: :\/;D% S /X/;.__Q,__

Name:____72bels S CTHEMES JX.
Title ASGISTINGT TAEARREL.

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

By:
Name:
Title:

15
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement as of

the day and year first above written.

ATTEST:

By:

Assistant Secretary

ATTEST:

By:

Secretary

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

By:
Name: James M. Edwards
Title: Chairman

WEST PENN ALLEGHENY FOUNDATION
LLC

By: West Penn Allegheny Health System
By:

Name:
Title

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

15
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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (the "Assignment of Leases"), made this
22nd day of December, 2006, by WEST PENN ALLEGHENY FOUNDATION, LLC, a single
member limited liability company ("Assignor"), to NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION, an Ohio corporation (hereinafter called "Assignee").

ESSETH THAT:

WHEREAS, the Allegheny County Hospital Development Authority (the "Authority") issued
its Health Facilities Revenue Note, Series A of 2006 (West Penn Allegheny Foundation, LLC
Project), in the principal amount of $4,949,555.66 (the "Note") under a Financing and Security
Agreement dated as of December 22, 2006 (the "Financing Agreement") among the Assignor, the
Assignee and the Authority for the purpose of financing the acquisition of certain equipment and the
payment of certain related financing costs; and

WHEREAS, as security for the Note, the Assignor has granted to the Assignee a first lien
security interest in and to all equipment purchased with the proceeds of the Note, whether now
owned or hereafter at any time arising or acquired by the Assignor and wherever located, including
all teplacements, additions, accessions, substitutions, repairs, guaranties and securities therefore, and
all documents, records, ledger sheets and files rclating thereto, including but not limited to the
equipment (the "Equipment") identified on Exhibit A, attached hereto and hereby made a part
hereof; and

WHERFEAS, as additional security for performance of Assignor's obligations under the Note
(and any extensions and/or modifications thereof), Assignor has agreed to assign to Assignee, all of
Assignor's rights under that certain Lease Agreement dated December 22, 2006 (the "Equipment
Lease"), between the Assignor and Allegheny General Hospital, a Pennsylvania nonprofit
corpotation ("AGH"), relating to the Equipment; and

NOW THEREFORE, in consideration of the mutnal promises and covenants contained

herein, and other good and valuable consideration, receipt of which is hereby acknowledged, and
intending to be legally bound hereby, Assignor hereby agrees as follows:

1. Assipnment of Leases. Assignor hereby assigns and transfers to Assignee all of
Assignor's rights, title and interest and privileges in the Equipment Lease, including, but not limited
to all licenses, if any, and any other agreements entered into between Assignor and AGH, now or
hereafter in existence with respect to the Equipment or any part thereof, together with any extension
or 1enewal of any such lease (collectively, the *Lease"). This Assignment includes:

(a) all rents, income and profits due or to become due under the Lease, or any of
them;

(b) any sums to which Assignor may become entitled in any court proceeding
involving the bankruptey, insolvency or reorganization of any lessee; and

(c) any payments made by any lessee in lieu of rent.
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2. Limitations on Assignment.

(a) This Assignment is given for the purpose of securing performance by
Assignor of all of its obligations under the Financing Agreement, and accordingly will terminate,
upon payment in full of all indebtedness evidenced by the Note, and discharge of all Assignor's other
obligations under the Note.

(b) So long as Assignor has not received notice of default, if required, under the
Note, or this Assignment, Assignor shall have the right to collect all rents, issues and profits from the
Equipment and to retain, use and enjoy the same; provided, Assignor agrees that it will not under any
circumstances collect or accept any rent more than 30 days prior to accrual.

3. Assignor's Qbligations Assignor agrees that it will perform all of its obligations as
lessor under the Lease and enforce the performance by AGH of its obligations under the Lease.
Upon a default or Event of Default (as defined in the Financing Agreement) or under the Note,
Assignor will not terminate the Lease, or any of them, or accept surrender of possession of any
Equipment covered by any Lease, or modify any Lease, giant waivers or excuse, condone or release
any lessee or any guarantor or surcty of any lessee's obligations without the prior written consent of
Assignee, which consent shall not be unreasonably withheld.

4, Cross Default. Any default by Assignor under the Note, or any judicially determined
default by Assignor under any of the Lease which shall not be cured by Assignor within the
applicable cure periods, if any, shall be considered a default under this Assignment, and any default
under this Assignment shall be considered a default under the Note and in any such event, Assignee
shall be entitled to exercise all or some or any of its remedies under the Note or under this
Assignment, or as may otherwise be available to Assignee at law or in equity, in such order as
Assignee may elect.

5. Assignec Not Bound to Perform Under Leases. Notwithstanding any presumption to
the contrary, Assignee shall not be obligated by reason of acceptance of this Assignment to perform
any obligation of Assignor as lessor under the Lease, and Assignor hereby agrees fo indemnify
Assignee and save it harmless from and against any loss, liability or damage arising from any claim
by any lessee or any other party arising under or in connection with the Lease, or any of them, or this
Assignment except gross negligence or willful misconduct, However, Assignee may, at its option,
and without releasing Assignor from any obligation hereunder, after ten (10) days' written notice,
except in emergency, discharge any obligation which Assignor fails to discharge, including without
limitation, defending anmy legal action, and Assignor agrees to pay immediately upon demand all
sums expended by Assignee in connection therewith, including reasonable counsel fees, together
with interest thereon at the mate provided for in the Note and the same shall be added to the
indebtedness evidenced by the Note and secured by this Assignment.

6. arranties of Assignor. Assignor hereby represents and warrants to Assignee, as a
material inducement to Assignee to accept this Assignment, that:

(a) As of the date hereof, except as stated hereinabove, there is no prior
assignment of any of Assignot's rights under the Lease; and

{b) As of the date hereof, there is no agreement, written or oral, modifying any
term of the Lease, or waiving or releasing any lessee from any obligation thereunder; and
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{c) Assignor has not done anything which might prevent Assignee from or limit
Assignee in operating under any of the provisions hereof.

7. Notice to Lessees. Assignor hereby authorizes Assignee to give written notice of this
Assignment at any time to the lessees under the Lease, or some or any of them. AGH is authorized
and directed to pay rent directly to Assignee upon receipt from Assignee of a notice to such effect,
which notice shall not be given unless Assignor is in default hereunder or under the Nofe,
accompanied by a demand for such payment, without any further proof of Assignor's default.

8. Security Agreement. This Assignment constitutes a security agreement pursuant to
the Pennsylvania Uniform Commercial Code, and Assignee shall have all of the rights and remedies
of a secured party thereunder. Assignor shall deliver to Assignee such financing statements,
continuation statements, and other instruments necessary to perfect or continue Assignee's security
inlerest granted hereunder.

9. Benefit and Burdens. This Assignment shall be binding upon Assignor and its
successors and assigns, including any subsequent owner of the Equipment, and shall inure fo the
benefit of Assignee and its successors and assigns, including any assignee(s) of the Note.

10.  Notices. All notices or demands hereunder must be served by personal service, or by
certified or registered mail, postage prepaid, addressed to the parties as follows:

Assignor: ‘West Penn Allegheny Foundation, LLC
¢/o: West Penn Allegheny Health System, Inc.
Allegheny General Hospital
320 East North Avenue, 16" Floor
Pittsburgh, PA 15216

Copy to General Counsel

West Penn Allegheny Health System, Inc.
East Commons Professional Building
Four Allegheny Center, 9th Floor
Pittsburgh, PA 15212

Attention: General Counsel
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Assignee: National City Commercial Capital Corporation :
995 Dalton Avenue !
Cincinnati, OH 45203 :

Either party may change the address to which notices shall be sent by notice to the other
given in accordance with this paragraph.

11.  Applicable Law. This Assignment of Leases and Rents shall be governed by and !
construed according to the laws of the Commonwealth of Pennsylvania. :
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment on the day and year
first above written.

ATTEST: WEST PENN ALLEGHENY
FOUNDATION, LLC
By: West Penn Allegheny
Health System
By: By:
(Asst.) Secretary Name:
Title:

UPE-0009330
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ACKNOWLEDGMENT OF ALLEGHENY GENERAL HOSPITAL OF THE ASSIGNMENT OF
LEASES AND RENTS

Acknowledged and Consented by
ALLEGHENY GENERAL HOSPITAL
By:

Name:
Title:

UPE-0009331
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EXHIBIT A

DESCRIPTION OF EQUIPMENT
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A HILLENBRAND INDUSTRY

Original Invoice

t Invoice No: 22601465 Your P O : JM817308 Tiavoice Date: 0827/2008
r Hill-Rom Order No.: SO 2628187 Paymeni Terms: NET 80 DAYS Due Date: 11/26/2008
Altn: Accounts Payable Al .
! ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212
© Sold To Customer: §00119 Ship To Customer; 600121
i Line | Qty Product No. Product Description / Serlal No, Unit Price  ; Extended Price i
""g.060 ! 44 €O | VERSACAREAIR VERSACARE WITHAIR ) i $6 73528 538435232 -
! VersaCare Package VC755
Features Inciude:
In Bgd-Scale, displays kitograms and pounds !
: Fracture Frame Adapter-footend 5 inch Casters i .
Nurse Cali Universel TV and Lighting and Composer |
H E Qnlire i
i H Patlant Posilion konitor. 120 Volt Powet Supply 1
| Air Surlace  English Language decals
. Light Neutral End Panals. .
{ 900! {44 CO | P3200D0000T6 VERSACARE FRAME
i H201AD2052  H200A02052  H201AD2067 HR0IAD2050  H202AD2187
- 11203AD2189  HZ02AD2190  M202AD21§2  1202AD2195  H202ADIiE6
i H202AD216B  HI0PADR1ES  H207AD2200  H202AD2202  H242A02205
{ M202AD2268  H2024D2208  H2D2AD2208  HZ57ADE0IE  M257ADEE1S
: M257ADE518  H257ADBS20  HE7ADES2G  H257ADEG20  H257ADEGSH
; MISTADEG37  H257AD36At  H287AD644  |1258ADO725  H232ADLTI7
; HEBADS720  H2GAADETIS  HIGBADE7ID  H262A00218  H2B2ADS220
: H262A08221  M252ADS221  H2B2ADS224  HIG2ADGR2E  H283ADE40Y
i HOGIADR404  H25IADSL07  H253ADDA12  H232ADS413
t 9002 {4200 P2217 IV POLE
9003 | 4400 P3251ED P3251ED VERSACARE DYNAMIC
: 9004 [ 4400 | P3ZO7AGH FPENDANT WITH NEL
i 9.005 |44 U0 | PA79227D0 COMMUNICATION CABLE
H
X
1
; Sub Tolal: $384 352 32
i
: ! . !
Total $384,352.32

: U'S Cuslomers Serd Paymen} To:

* Hill-Rom
PO Box 643592
Pitsburgh FA 15264-3592

Visa and MasterCard Accepted

Past due balances subysci o 3 154 per month Iate charge «hers appticadie
1nthiD & 35.0382072

Wire Payment:
JP Mergan
: 101 Monument Ciscla
Ingianapolis, IN 46277
Account i 1823-4662-1
i ABA Routing #: 074000010
1 Pleass reference vour Invoice numbar
t

For Questions / Corrasoondence Please Contacl:
HilkRom Companl\(
1069 State Road 48 East
Balesville, IN 47006
Phone # 812-934-7650
Fax % 312:934-8339
Federal Tax D # 35-1538921

Page 1512
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A HlLLE‘\lBRAND lN DUS fR‘l

inal Invoice

O
=,
&

[nvoice No: 22692137

Involce Dale: 0012812006

Sold Yo Customer: 600119

Your P.0 : JMB17306
Hill-Rom QOrder No.; SO 2628187 Payment Terms: NET 60 DAYS Due Date: 11/27/2008 !
Altre: Accounis Payable Aln; ;
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL :
PO BOX 1300 SANDUSKY ST
PITTSBURGH PA 15212

PITTSBURGH PA 15212 i

Ship To Customer: 600121

H

f Line | Qty

Product No

Product Description / Serlal No. Unit Price | Extended Price °

i 3000 | 28.00

30601 ;2800

2800
2600
28 00

3602
3003
3004

10.000 | ¢4 00

44 00

SPOZRT

P1S00KC06837

P1€218MO7
P1915ED5
P19238M07

VERSACAREAIR

P3200D000076

SEOZRT BED SYSTEM $570.684 G0
$p02n Bed System
TC-656 SpO2rt Package
Fealuras Inciude:
Valage 120,
English labeis
SpO2RT Pulmonary-Ready Surface
. In-Bed Scale/GCI/ Bed Exil
Teansport Foot Shelf.
§" Urethane Locking Caster
TOTALCARE FRAME

H2B2AMTEST  H252AM7582

HIBAAMTE2E  H2B4AMIES1

HIBSAMTEIS  HAGIAMTEST

H2BAANTGAS  H26AAMTGEY  H2G4AMTES2

HE3SAIATEE4  M265AMT68GG 7667

MZB5AMZ875  H2GBAMZS?O  HI2B3ANT8086
TOTAL CARE HEADBOARD

TOTALCARE PULMONARY SURFACE
TOTAL CARE TRANSPORT SHELF

$20 380 60

Hea3AMT021
HM263AL7634
H26AAM7EA3

HZEIAMZG24
R2GAALA7036
HIEAAMTE44
HBAAMTEEE
Hz56AM7852

H2541AM7G26
H2E64MM7837
HIEAAMTEAS
H2B4AMIDB2

H255AMT7873 '

VERSACARE WITH AIR
VersaCarq Package VC755
Features include:
in Bed-Scals. displays kilograms and pourds
Fracture Frame Adapter-footend 6 inch Casters
Nurse Calt, Universal TV and Lighting and Compaser .
Online :
Patient Position Monitor 120 Volt Powar Supply
Alr Surfzce.  English Language decals
Light Neutral End Panets- .
VERSACARE FRAME

HZ01AD2107  H201AD2108
YM1AD2122 HI02AD2124

873528 384 35232

H201AD2110
H202A02%41

H201A02i 11
H20RAD2144

H2031AD212¢
H2G/E24Y

M202402148  H202AD213§  H202AD2i50  M202AD21ES H?OZAD)‘IY:G

w——_ o

|
3 Hill-Rom

i PO Box 543692

U 8. Cuslomers Send F’:y;ent To: i

- Pittsburgh. PA 15254-3562

.

JP torgan

1101 t.;cnumem Clrcle
tIndianapelis IN 46277
'Accounl# 1923 4662-1

: ABA Rouling #:

074000010

Wire Paymént:

i Please relerence your inyoice number

Visa and MaslerCard Accepied '
Past due halances subject 1o @ 19 ger month lale charga where applicable

IM1iD #: 35-0382072

For Questions / Correspondence Flgna.;a”comact: '

Hill-Rom Company

1069 Slate Road 48 East !
Batesville, IN 47005

Phone #. 812—934-1550

Fax # 812 853G

Federal Tax !D 35-1 538921
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A HILLENBRAND INDUSTRY

fnvoice No: 22692137 | Your P O : JM817305

éw@ée@@

Invoice Date 09128/2008

O
ﬁﬂ
%ﬂ
=
29?%

Hill-Rom Order No S0 2628187 Payment Terms: NET 60 DAYS Due Date: 11/27/2006
Alin: Accountis Payzble | At
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL i
PQ BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212
[
Sold To Customer: 600119 Ship To Cuslomer: 600121 |
Line : Qty |  Product No. Product Duscription f Serial No. Unit Price Extended Price
| T T503A03158  HACIADETEE  HA0PADZIED  HZ00AD2152  H2O02AD21aE
! H202AD2220  H202AD220  HZ02AD2200  HR02AD2272  H202A02239
i H203AD2287  H202AD2203  HIDZAD2294  H202AD2297  H202AD2288
H20ZADRICE  H202AD2307  HZ02AG2302  H208AD2ST2  HI0BAD2EV4
H200AD2976  HI0PAD2976  H209AD2980 H200AD2931  HZU2AD2003
H200ADZ965  H200AD2087  H20BAD2009  H208AD2853
10.002 | 44 00 ; P2217 IV POLE
10003 | 4400 1 P3Z251ED P3251ED VERSACARE DYNANMIC
10.004 } 44 00 l P3I207A61 PENDANT WITH NEL
10.005 | 44.00 2P379227D COMMUNICATION CABLE
140000 300 %VERSAC/\R&-\IR VERSACARE WITH AIR 8.735.28 26205 84 I
; versaCare Package VC755
Features include.
In Bed-Scale, displays kitsgrams and pounds
Fracture Frame Adapter-footend 5 inch Casters
Nutse Call Universal TV and Lighling and Composer
Oniine
Palient Pasition Monitor. 120 Vol Poveer Supply
Alr Surfece.  English Language decsls.
Light Neutral End Panels- .
4000t | 200 {P3I200D000078 VERSACARE FRAME i
H283ADE30T  H262ADS385  H2G3ADE402 X
20002 300 jP221T .
40003{ 300 :P325i€D PA251ED VERSAGARE DYNAMIC
40004 | 300 f P3207AC1 PENDANT WITH NEL
40005] 300 { P379227D COMMUNICATION CABLE
Sub Total; $681 212 18
i { .
| | 3 L -
' Total $981,212,16

U S. Customers Send Payment To:

! HivRem
" PO Box 843592
Pitlshurgh PA 15264.3282

H [,

‘Wits Payment:
. JP tlorgan
. 101 Kionument Circle
_indianapolis. IN 48277
Account # 1923.4662.1
'I ABA Routing #: 074000010
Picesa taferance your invoice number

[P RSEN $ E

Visa and MasterCand Accepted
Past due balances subject (o a 1

Int}ID #: 35-D382072

% per month lats chargs whare applicabla

)

i F or Quesuans / Cortespondence Pleass Contact:
Hit-Rom Company

1089 State Road 46 East

Batesvills, IN 47006

Phone #: 812-634-7550

Fax #: 812-934-8529

Federal Tax 1D # 35.1538921

bee 2 ot 3
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lnvoice NO’ 22699397

A HILLENBRAND INDUSTRY

Or

" YourP 0 MBI7306

i

g

- { lnvouce Date 10:1812006

nal Invoice

Attn: Accounts Payable

PO BOX 8772
PITTSBURGH PA 15212

Sold To Customer: 600119

Hill-Rom Order No.: SO 2628187

ALLEGHENY GENERAL HOSPITAL

| Payment Terms: NET 60 DAYS
Altry

Ship To Cusiomer:

600121

IDue Date: 12117/2006

ALLEGHENY GENERAL HUSPITAL

1300 SANDUSKY ST
PITTSBURGH PA 15212

Line | Qty Product No. Product Description / Serial No, 1 Unit Price Extendﬂd Price *
7390001 1500 [ SPORT 5B0ZRT BED SYSTEM ; 520 380 50 §305797 30
: Sp02a Bed System = | )
TC-655 SpO2it Package :
Fealures include: '
Voitage 120.
English labsls.
SpO2RT Pulmonary-Ready Surfac2
. In-Bed Scale/GCl Bed Exit
Transport Foot Sheff. i
6* Urgthane Locking Caster ‘
3 39.001 | 15.00 | P19D0K008837 TOTALCARE FRAME :
{ : H7GSAMTSTT  H26GAMTESS  H26BAMITSS  HRTOAMZIER  H270AMPI72 .
i H27OAMTFTS  H2TOAMZIZE  H2TOAMTIE2  HITOAMTTO3  H2T1AM7814 ;
: M27IAMTBIB  HOTIAMTER0  H2T2ARTEAG  H272AMZ341  H2ZT2ZAMTE5Y !
29002 § 15.00 | P19Z1BMO7 TOTAL CARE HEADBOARD )
39003 § 15 00 | P1915EDS TOTALCARE PULMONARY SURFACE i .
39004 ; 15 00 | P19238M07 TOTAL CARE TRANSPORT SHELF ! !
42300 | 23 00 | TOTALCAREACC TOTALCARE ACCESSORIES 172 80 3974 40
TotalCare Accessory !
Set of 2 Permanant [V PolesENG
42 001 § 2300 | P15248110 SET OF 2 PERM IV POLEG-ENGLISH : 1
|
49 800 | 35 00 ; P27OPRED COMMUNICATION CABLE . :
} : Sub Total: $309.681 90! !
|
] Total 5309,681.90 |
U S Customers Send Payment To: Visa and MasterCard Accepted
Past due balances subject to a 1% per month fata charge whera epoticable
R sa15a Inf11D #. 35-0382072

’Piusburgh PA 15264-3592

)
i
O,
l Wire Payment;
* 4P Morgan
; 101 Monument Circla
1 Indianapolis, IN 46277
lAccoun! # 1923486241
{ ABA Routing %: 074000010
! Please reference your invoice number

For Questions / Correspondence Please Ccntact

Hill-Rom Company

1069 State Road 4G East
Batesvilie, IN 47005

Phona #; 812- 934 1650

Fax #:812.934-8

Federal Tax 1D # 35 15389'H

Pagc 10f2
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i Involce No: 22702581 _
| Hill-Rom Order No.: SO 2628187

veriaks]

Ori

nal Invoice

Your P.O : JMB17308

Invoice Date: 10/26/2008

I Attn: Accounts Payahle
ALLEGHENY GENErAL HUSPITAL

PO BOX 6772
PITTSBURGH PA 15212

Sold To Customer: 600119

Payment Terms: NET 60 DAYES Due Date: 12/25/2006
Altn:
ALLEGHENY GENERAL HOSPITAL
1300 SANDUSKY ST
PITTSBURGH PA 15212

[ Ship To Cuslomer: 600121

; Line | Qty Product No.
35000 900 | EXCELCARE

EC1

- 35001 | 200 | PGI10BCAP

35002{ 900 | P614A
/350031 800 ;P81 7TACAP

;350047 900 | PE12EB

;51.000 36 00 | P379P83D

Product Description / Serial No.

Unit Price

"VEXCELCARE
ExcoiCare Bed System
55 Package
Fealures Include:
Voltage 120. English fabals,
Foam-Pressure Reduction Suiface
In Bod Scale
EXCEL CARE BARIATRIC BED
E5210143
E5210163
EXCEL CARE PENDANT
EXCEL CARE AIR SUPPLY UNIT
ER301154
£R301140
EXCEL CARE FOAM MATTRESS ASSY

£5210180 £5210162
€5215568

£S5210151
£5210186

£6210169
ES210167

BRIOST
ER301143

E£R307135 E2R301133

ER201143%

ERI01133
ER301142

COMFMUNICATION CABLE

Sub Totah

§21.760 00

5195 840 00

Extended Price
$185.840 C0

Total $195,84000

U S Customers Send f’.;y};{enl To:

' Hill.Rem
PQ Box 543552
Fittsburgh. PA 15254-3592

Wire Paymen;:. .

JP horgan
101 Mohument Circle
. Indianapolis, IN 46277
Account 1923.4862-1
ABA Routing #: D74000010
' Please reference your invoice number

Visg and MasterCard Accepted
Past dus batances subjact to & 1% per month fale charge whera appiicabla

Int1iD # 35-038207°2

| For Quastions / Correspondence Plsase Contacl:

Hit-Rom Compan

1C69 Stple Road 46 East
Batesville, IN 47006

Phane #: £12-934-7650

Fex #:812-934-8539
Federal Tax |D # 35-1538821

g’ég—s 1 of_i
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A HILLL\BR—\\JD INDUSTRY

Original Em@@@

Invosce NO' 22705313

Your P O JM817306

mvo:ce Date. 11!021700f‘

Hill-Rem Order No.: SO 2628187

Payment Terms: NET 60 DAYS

Dug Date; 01/01/2007

Aftn: Accounts Payable
ALLEGHENY GENERAL HOSPITAL

PO BOX 6772
PITTSBURGH PA 15242

| Aun:

ALLEGHENY GENERAL HOSPITAL

1300 SANDUSKY ST
PITTSBURGH PA 15212

Sold To Customer: 600119 Ship To Customer: 600121 i :
Line | Qty Product No. Product Description / Serial No:wm e Unit I;rlc; - Exlended Price t
59000 | 100 |EXCELCARE 'EXCELCARE $21760 00 78500 |
ExcelCare Bad System '
EC165 Package i !
Fealures Include: i
Voltage 120 English fabels, i
Feam-Pressuse Reduclion Suiface
In Bad Scale :
59001 | 100 | P610BCAP EXCEL CARE BARIATRIC BED B
ES210177
59002 | 100 |P6I4A EXCEL CARE PENDANT
59093 100 | P61VACAP EXCEL CARE AIR SUPPLY UNIT
En201139
590044 100 jP6I2ER EXCEL CARE FOAM MATTRESS ASSY .
Subs Total: §21.780 00
. i
;
Yom i et tasrssumn :
i Total

! Hil-Rem
PO Box 643582
Pllllu)ul[;h PA 15284-2502

US Customers Send Payment To:

Visg and MasterCard Acceptad

InthD & 35-0382072

$21,760.00

Past dus palances subject 10 3 1% per month fate chargs whare applicadla

i Wire Payment:

‘JP Morgan

: 163 Monument Circle

i Indianapohs IN 46277

l\ccount# 1923-4882-1
! ABA Routing #: 074000010

Please raletence your iavolce numiber

i

Hill-Rom Company

1089 Slate Road 46 East
Batesville, IN 47008

Phune i 812-934~:S50

Fax i 812-934-

Federai Tax ID# 35-1 5‘8951

For Questions / Correspondsnce Please Contact:

i

Pags 1 of 2

UPE-0009338



Ori

ginal Invoice

e anvm

invoice Date: 12/07/2006

Due Date: 02/05/2007

{Invoice No: 22717929 Your P O.: JM817306
; Hill-Rom Order No.: SO 2628187 Payment Terms: NET 80 DAYS
| Alin: Accounts Payable Alin:
| BLLEGHCNY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
; PO BOX 1300 SANDUSKY ST
i P\TTSBURGH PA 15212 PITTSBURGH PA 15212

Sold To Customer: 600119

Ship To Customer. 600121

avaos ma §

“Line | Qy Product No.

Product Description ! Serial No.

Unlt Price

| Extended Price

155000 ¢ 40 00 1 TRANSTAR

55.001 | 40 00 | PEGODDDOS580

! 55002
| 55003

'Iseouo

4000
4000

P2303X :
P1432CBS4 |

16 00 { TRANSTAR

i i ;
! I i

e R e tan s 4V

$HI31AN2023
TH31AN2842
THE3IANZORS

(H32AN3UD:
|HEIZANIG2Y
¢ HIIIANIDLG
HISZANIES3

| Transter Procedural S

TRANSTAR PROCEDURAL STRETCHER
Transtar Procadurs! Strelcher Package PC-450
Faaturas include:

30" (762 mm) Width Mon-Radiolucent Surfaca

4' {107 mrn) thick maliress

Ergenomic Push Handles al Head

iV Pole Locatled &l Head

5th Wheal Steering. Non-Conduciive Gaster Knes
Gatch

Accent Color- Rad

Decal - Blank

Head End Siderall Gap

Fitecodz Not Required

ATTENTION: Possibie fire hazard if exposed to flame
or smaidering sources This product is intendad for use only
in areas protected by an approvad automatic sprinkier system
{see NFPA 101) Always confirm that use of this product
meels applicable fire codes
Stratcher Watranty: 3 years paits. 2 years mattress. 3 year
Service
TRANSTAR STRETCGHER FRAME

HI3ANZEM  HII1ANREIS
H331AN2243  HI31ANZ2e24
HI31AN2S4B  HIAIAMN2062
HITZANZEO3  §352AH2094
HISZANIP0S  HII2ANI00E
H33ZANJQYE  HISIANSQAL
HI3I4MIDIE  H333ANI04S
H3IAJAN3034  HIIDANIOES
DEPARTMENT DECAL - BLANK

4" TRANSTAR MATTRESS,30" WiDTH

H331AN2940
HI2TAN294S
H3Z1AN2253
H332ANZe3
HII2ANIG0S
H335AN3043
HAIZANIIED
H333AN2056

H331AN2841
HIZ1AN2GAT
H333AH2664
H332AN20CO
HI32AN3033
M3IF3ANIDLG
H33ITANICE2
HIZAANIIOD

BI2ANZEG2

TRANSTAR PROCEDURAL STRETCHER
tralcher Package PC-450
Fenlures lnclude

§3,407 25

3.407 25

5126 28000

i
i U'S Customers Send 2ayment To:

- Hill-Rom
! PO Box 643552
i Pittlshurgh PA 16284.3582

s and MasterCard Aczepled

Int 11D #: 35.0382072

Pzst due balances subject to @ 1% per month ists charge whers applicagie

| JP Morgan

i 101 Monument Clrcle

i Indiznzpolis. IN 45277

tAccount #- 1923.4862-1

| aBA Routing # 074000010

! Pleass raferenca yous invoice number

‘Wire Payment:

rhil-Rom Company

1069 State Road 46 East
Batesville. IN 47008

Phone #; 812-934.7650

Fax # 812-034-8530
Federal Tex iD # 25-1538921

For Questions / Corre's;gondence Plaase Contact:

"Paga 1 0f 3
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A HILLENBRAND INDUSTRY

Original Invoice

' Hit-Rom
i PO Box G135¢
i Pittsburgh PA

1
3
e as we v s

'US Customers Send Payment To:

2
15264-35¢2

Visa and MasterCard Accepted

11D #  35-0382072

! JP Morgan
1 101 Monument Circle

: Indianapolis, IN 46277

s Account #: 1623-4862-1
ABA Routing & GT4000010

Piease reference your invoice number

Wire Payrﬁgn!:

Hill-Rom Company

1069 State Road 46 East
Batesvilla, IN 47006

Phons #: 812.934-7650

Fax #. 812-934-8539
Faderal Tax 1D # 55-1535921

For Questions / Correspondence Please Contact:

invoice No; 22717929 Your P O : JMB17306 Invoice Date: 12/07/2006
Hill-Rom Order No.: SO 2628187 Payment Terms: NET 60 DAYS Dua Dats: 02/05/2007
Altn; Accounts Payable Atlo:
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
PQ BOX 8772 1300 SANDUSKY ST !
PITTSBURGH PA 15212 PITTSBURGH PA 15212 '
Sold To Customer. 600119 Ship To Customer: 600121 )
" Line | Qty Product No. i Product Description / Serial No. Unit Price Extended li'rice_q;
: 307 {762 mm) Width Non-radiolucent suriace. -
4" (101 mm) thick matlrass
Ergonemic Push Handles at Head.
IV Pole Located al Head
5lh Wheei Steering. Non-Conductive Caster Knee
Gatchr.
Aceant Color- Red
Dacal - Blank
Head End Siderall Gap
Firacode Not Required
ATTENTION: PossDle fire hazard if exposed lo flame
of smoldering sources This product is intended for use anly
In areas piotected by an approved automstic sprinkler system
{see NFPA 101). Alwzys confirm that use of this preduct
maals applicable fire coden
Stretcher Warranly: 3 years parts. 2 years mattress 1 year
Service
56 001 | 16 00 | PBORODO0SE80 TRANSTAR STRETCHER FRAME :
HI2AN200S  H33JAN2097  HIBZANIO0EE  HIIZANION  HIVIANGI0D ;
HI3AAN310T  HI4ANZI0E  H3DZANAIOT  H3IJSAN3I0E  HIIMAN31YE :
HIZAANIIIZ  HIZMANIIIZ  H3MANZI1A  HI34AN3{#8  H3SANINE i
HIMANINT !
56 002 | 16 00 | P230BK DEPARTMENT DECAL - BLANK ]
56 003 16 00 { P1432CB84 4" TRANSTAR MATTRESS,30" WIDTH ;
58,000 | 56 00 { MISCPART TRANSTAR KNEE GATCH UPGRADE $§ 40 00 22 400.CC
Sub Total $213.206 00"
|
}
f e
| Total $213,206.00

Past due balances subject 10 & 1% per month late charge wnara applicable
p

UPE-0009340
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A HILLENBRAND INDUSTRY

%

i‘i'nvni(v:e No; 22689629 ’ YourPO:JM&iTSEJS

e Kt

invoice

Origina

Invoice Date: 09/23/2006

"Hill-Rom Order No.: SO 2628187

Payment Terms: NET 60 DAYS

Due Date: 11/22/2006

Altn Accounis Payabls
ALLEGHENY GENERAL HOSPITAL

PO BOX 6772
PITTSBURGH PA 15212

Sold To Customer: 600119

Altn:
ALLEGHENY GENERAL HOSPITAL

1300 SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 600121

Line | Qty Praduct No.

Product Description { Serial No,

Unit Price Extended Price

1
3

VERSACARE WITH AIR
VersaCare Package VC755
Features includs:

7.600 | 44 00 | VERSACAREAIR

i Online

Ait Sutlace
! Light Neuteal End Panels- .
, 7001 44 00 | P3200D000076 VERSACARE FRAME

]

7002 { 4200 |P2217
7003 | 44 00 | P3251ED
7004 | 44 00 | P3207A01
7 005 | 44 00 | P379PBID

IV POLE

PENDANT WITH NEL
COMMUNICATION CABLE

in Bed-Scale. displays klograms and pounds
Fraclure Frame Adapter-footend
Nutse Cail Universal TV and Lighting and Composef

Patent Position Mositor. 120 Volt Power Supply
English Language decals.

20802680  H203AN2866 H208ADR3G0 HICZADIESZ  HZUBAD2604
| 1H208AD2002  H230AD3400  H230ADSA01  N2J0ADS405  H230ADSA00
: HII0ADS408  HR30ADS&11  H2S0ADS412  HAI0ADS4:S  H236ADE0E4
H H236ADS0ES  H23RADEOBR  H233ADA001 H235A05053  H226ADE093
N H23EA06086  H206ADE0S?  H2SGADEQYS  H233ADEIDI  H238AD3103
HI35AD5104  H236ADGI0S  HAIBADS107 HIIMADGD  HIBADGINY
HI37AD810T  H2I7ADG173  H2ITADOITS  H237AD0V77  H237ADB178
HR37ADG18)  H297ADG18S  H237ADULBS  H237ADBIHT  H2ITADSIES .
H23TADE213  H22VADEZ13  H23TADS221  MIU7ADS226 '

PI261ED VERSACARE DYNAMIG !

5873528 $384.352 32

§ inch Caslers

Sub Total: $384 352.32

i

i
i
;
i
i

Total $384,352.32

U'S Customars Send Payment To:

- Hill-Rom
0 Box 643592
' Pittsburgh, PA 15264-3592

:
1

Wirs Paymeni:
JP Wiorgan
104 Monument Cicle
indianapolis, IN 46277
Accounl #. 1823-4862-1
| ABA Rouling # 074000010
i Please refarance your inveice number.

Visa and MzsterCard Accepled
Past due balances subject 10 a 1% per manth late charge. vihera spplicable

InttiD 4, 35-0382072

For Questipns / Comespondence Please Comtact.
Hill-Rom Compan!
1069 Slate Road 48 East
Batesville, IN 47008
Phone #; 812-934-7650
Fax # 812-934-8539
Federal Tzx 1D ¥ 35-1538921

UPE-0009341
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A HILLENBRAND INDUSTRY

: Invoice No:

22690800

SISV S

; Your P O.; JMB17308

Original Invoice

Involce Date: 09/26/2008 |

E Payment Terms: NET 80 DAYS

Due Date: 11/26/2008

“Hill-Rom Order No.: SO 2628187

‘ Attn: Accounts Payable Atin:
ALLEGHENY GENERAL HOSPI (&L ALLEGHENY GENERAL HOSPITAL .
! PQBOX 8772 1300 SANDUSKY ST ‘
i PITTSBURGH PA 15212 PITTSBURGH PA 15212 i .
Sold To Customer: 600119 Ship Ta Customer: 600121 ; ’
Line , Qty Froduct No. Product Description / Serial No. Unit Price Extended Price .
Z00h . 44 00 | SPORT TT$PO2RT BED SYSTEM §20.380 50 '$BE8742.00)
i SpO2nt Bed Syslem !
i TC-555 Sp02:t Pockage
: Featuras icluda: 1
i Voltage $20. :
: English fabels
! SPO2RT Puimonary-Ready Surface
, in-Bed Scale/GCl Bed Exil
Transport Foot Shell-
8" Urethane Locking Caster
2001 { 44 GO | P1900K006R37 TOTALCARE FRAME
H2GIAMTSI6  H2B1ANTSI8  H2BIAMYSAD H2B1ANTS42  H201AM7544 !
H2G1AKTE46  H261AMTS50 H2GANTSS1  HZS2AMTESS  H2E2AMPSED :
HIB2AMTEST  HZE2AM7SSE  HIG2ALATSES  H2GZAMYEB)  HIG2AMIES4
HZGIAMTSG?  H282AMTSTO  HIG2AMIST!  H262AM7S72  HIG2AM7373
HOBZAMTITE  H2OG2AMTST?  H2G2AIATIBI  12G2AMTSES  1I283AMTSE7
HIGAARTSE0  MIG3AMTS02  H2CIAMTSES HIGIAMTESS  H26IAMTSSO
HISIAMYEE!  H260AM7E02  H2GIAMTE03 H26BAMATEDS  H2EAANM7S0D
HIGIAATE06  HIGIAMTAI3  HIBIAMTSIA  H2B3AINTEI8  HIZIAMTE!E
HOBIAMTS20  H204AMIESS HZEAMTE0S  H254ANM7850
i 2002 | 44 00 | P1921BMQ7 TOTAL. CARE HEADBOARD
{ 2003 | 4400 | P1943ED5 TOTALCARE PULMONARY SURFACE
. 2.004 | 44 00 | 1923BMO7 TOTAL CARE TRANSPORT SHELF
H
| H
' 6000 : 72 00 { TOTALCAREACC TOTALCARE ACCESSORIES 172 80 1242180
| TolalGare Accessory .
Set of 2 Permanent {V PolesENG :
| 5001 | 7200 | PF1922B110 SET OF 2 PERM {V POLES-ENGLISH
1
t
: 47000) 800 |SPO2RT SPO2RT BED SYSTEM 20 380.50 163 044 GO
H SpO2rt Bed System
; TC-655 SpO2rt Packaga
t Features Include: !
! i Voitage 120
H ~ Engtish labels
U SO .
U S Customers Send Payment To: Visa and MastarCasd Accepted
Past due balances subjact to 8 1% per month fate charge. whare applicable
Hill-Rom nt1 1D & 38.5382072 '

PO Box 643592
Oitsburgh PA 15264-3582

Wira Payment:

. JP Morgan
! 101 Monument Circle
Indianapolis, IN 46277
; Account ¥ 1523-4862-1
i ABA Rouling & 074000010
: Please reference your invoice number

Hill-Rom Company

1089 Siate Road 45 Easi
Batesville, IN 47008

Phane #: 812-934-7650

Fax # 812-934-8539
Federal Tax 1D # 35-1538021

For QuesﬁoﬁE?Eorrespondence Please Contact

ge T ;>1N3

a8

UPE-0009342



A HILLENBRAND IN DUSTR!

@a"

linvoice No: 22690800

Your P O.: JM817306

gﬁma EE%V@B@%

lnvoxce Date: 09!‘7012

Hill-Rom Order No.; SO 2628187

Payment Terms: MET G0 DAYS

Due Date: 1 1/25!2006

' Attn: Accounts Payabls

[ ALLEGHZMY CENERAL HOSPITAL
| POBOX§g772

« PITTSBURGH PA 15212

Sold To Cuslomer: 600119

Altn:

i 1300 SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 600121

| ALLEGHENY GENERAL HOSPITAL

. Extended Price !

Line | Qty Product No. Product Description / Serial No. ;' Unit Price
SpO2RT Puimonary-Reagy Surface i !
In-Bed Scale/GCY Bed Exit i :
. Transpost Faot Shelf.
6" Urathsna Locking Caster
147 0061% 800 | PAS0O0K00SE37 TOTALCARE FRAME
i MISEANTEOD  H255AMT683 H2GBAMZABT H23TAMTESe  MZB3ANTE0D
: HIG5AMTB53  HZ0SAMTOSS  H283AMTEC
47002 | 800 |Pis21BMO7 TOTAL CARE HEADBOARD
147.003¢ 300 P1916EDS TOTALCARE PULMONARY SURFACE
147004 | 800 { P1523GMO7 TOTAL CARE TRANSPORT SHELF
Sub Total: $1.072 227 80
i
,
i :
i ]
] |
: :
e ama — . 1 .
i Total $1.072,227.50 |
US Customars Sand Payment To: Visa 310 MasterGard Accepled
Past fus balances subject lo & 1% per month Iate charpe. whete applicabla
¥ biin-Rom a
PO Bow 643562 Int11D & 35-0382072

Pittsburgh PA 152G4.3562
i
i

Wire Payment:

gJP Morgan
101 Monumen' Circla
lndnanapuns IN 46277
Account #: 1922-4862.1
LABA Ruutmg # 074000010
i Please relerence your invoice number

Hill-Rom Company

1098 Stale Read 45 East

Batesville, IN 47008

Phone {: 812-934.7650

| Fax #:812-934-8539
Federal Tax iD # 35-1538921

For Questions / Corresponcencs Pleass Confact:

VA M

Page 2 of 3
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o

@?Egmé Invoice

A HILLEN BRA“D IN DU%TRY

“Invoice No: 22687648 *Your P O JMB17306 | nvoice Date: 0arz072008 i
st e i T o bR T e s !
_Hill-Rom Order No.: SO 2644418 ; Payment Terms: NET 60 DAYS E Due Date: 11/19/2006 i !
. Attn: Accounts Payable Atln: ' i
i ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL i .
© POBOX 6772 1300 SANDUSKY ST i :
PﬂTSBURGH PA 15212 PITTSBURGH PA 15212 H .
; i !
' Sofd To Customer: 600119 Ship To Customer: 600121 :
T Line | Qty ProductNo. | Product Description ! Serial No. _ UnitPrice | Extanded Price _
3000 | 25 00 | COMFORTLINESE | COMFORTLINESE MATTRESS - 284 00 371000
H ComfonlineSE Matiress:
i Shearless
: ; 80" Length :
! i ATTENTION: Possible (ire hazard if exposed o !
: fiame or smoidering sources This product is intended for :
use only in areas protected by an spproved automatic ;
: sorinkler syslsm (see NFPA 101). Always confum that use of ‘
i this product meets sppliceble fire codes !
300t { 2800 | PT32CA2 COMFORTUNE SE MATTRESS ’
H
Sub Tetal: 57.100 00
Lo .
. | *
‘ |
{ i
H
: !
i 1
..... = ;
' Total N 57,100 00 -

Cus 5 S 2 N
US Cuslomers Send “ayment To ! Viga and MasterCard Accented

Past due balences subject (o a 1% per manth late chargs whei2 apolicable

Hill-Rom . 15.02
PO Box §43592 Int11D #; 35.0382072
Pittsburgh PA 15264.3592

Wira Fayment. For Questions / Corraapon&ence Please Contack:
'Jp tAorgan Hill-Rom Company
l‘ ’?Jlat-ggrghn;enl Cvrcle éO?S Slﬁeﬁozd 4v East
| esvine
Accou ?# 1923-4852- P;onse W& 812-91;,291%50
ABA Routing #: 074000010 Fax #; 812-934-8539
_Please rafarence your invoice number Federal Tax ID # 35-1538921
’ T T T paga 101 2
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A HILLENBRAND INDUSTRY

Original invoice

Invoice No: 226863809

Your P.O: JMB17308

""" Tiavaica Date: Br1912008

Hill-Ram Order No.: S6 2685073

Payment Terms; NET 30 DAYS

% Due Dale: 10/19/2008

Altn: Accounts Paysble
ALLEGHENY GENERAL HOUSPITAL

PO BOX 6772
PITTSBURGH PA 16212

Sotd To Customer: 800119

Atin:
ALLEGHENY GENERAL HOSPITAL

1300 SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 600121 i

}

Line | Gty Product Na. Product Description / Serlal No, Unit Price Extended Price :
{71000 §245 00; MISCPARTS “IISCELLANEOUS PARTS 5502 95 §i2322275;:
i .
2000 { 1600 | MISCPARTS MISCELLANEDUS PARTS 71048 1135758}

i
. Sub Total: $134.590 43 §
| 1
1
1
|
| :
l i
i
!
i
E ——- - i

Total $134,590 423

tJ 8. Customers Send Payment To:

i
« Hill-Rom
80 Box 643582
Pitisburgh PA 15264.3562

: Visa 2nd MastarCard Accepled

Past due balancet subjsct o a 1% par month lats charge. wherg applicable
Int'11D #; 35-0382Q72

Wire Payment:
JP Morgan
1 101 Monument Citcle
. Intilanapolis, IN 46277
Account & 1823-4862-1
ABA Rouling #: 074000030
Please referenca your invoice numbaer

e e e

For Questions / Cotrespondence Please Contact:
Hill-Rorm Compan
1069 Stato Road 46 East
Batesvilla, IN 47006
Phone # 812-934-7650
Fax @ 812-934-8539
Fedaral Tax ID # 35-1539921

“Page 1012
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Fli-ROKTT Original Invoice

: Invoice No: 22687637 Your P.C.: JMB17308
Hitl-Rom Order No.: SO 2623187 Payment Terms: NET 60 DAYS

. Aftn: Accounts Payable Altn:
i ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
. PO BOXG772 1300 SAMDUSKY ST

PITTSBURGH PA 15212 PITTSBURGH PA 15212

Invoice Date: 09/20/2008
Due Date: 11/19/2006

Sold To Cusiomer: 600119

Line | Qty Product No.
1000 | 25.00 | SPO2RT

Ship To Customer: 600121

Product Description / Serial No. Unit Price Extended Price :
SPO2RT BED SYSTEM $20.380 50 $508 512 50 |
Sp02d Bed System !
TC-6855 SpO2rt Package :
Features Incfude:
Voliage 120 l
English lahels.
SpO2RT Puimonary-Ready Sirtace
n-Bad Scale/GCY Bed Exit .
Transport Faot Shelf. !
6" Urethane Locking Caster
TOTALCARE FRAME

: HI5IAMTASS  HI54AMTI78  H284AM7379  HISAAMTIBE
H H235AM7355  H2BSAMTA21  H258AMTA23  H3SGAMTAI0
i H286AMT439  H29BAMr444  HI3OAMTASS  H256AM7458
: HZETAI47452  HZETAMTAB]  H2GTAMZ488  H257AMT7AS1
HISTAIATABS  HZSBANTSIS  H2SBAMTS2T  H25BANMTE24
TOTAL CARE HEADBOARD
TOTALCARE PULMONARY SURFACE

TOTAL CARE TRANSPORT SHELF

1001 ; 25.00 | P19COK00SB37
H254ANTIAB
H258ANTAIT
H257AM7461
M257ARTAB3
H238ALITSI0
- 4002 | 2500 P1921BMO7
© 5003 ) 2500 ( P191SEDS
t 1004 | 2500 [ P1923BMO?

i 4000 | 4000 |P1938B100 CAP ROTATION MODULE - ENG 35934000
£+838800242H5 P1236B00251H P1933800251HIR2530800251HEP 10368002611
P-93580525445 P10J5BG0261H P1028B00251HIR203680025 1HSE 1038800281H
: £+220B00251H5 P1939BO0231H P1538B0025 1HEISDUBA002E THSF 1938800251H
: P§386C0I51HS P1936B00251H P1938200252HEUB3AB0URSTHEP 1028800252,
¢ F-(368C0252HS P1636R00252H P1935B00252H589930B00252H5P 1010B00252H
1 P-028BO0Z62H3 P1938800252H P1630B0O252HERS028B00252HEP 1918B00252H)
i P1$38800252H5 1°1030800262F P 1038300257HE938BC0267HEP 1938B00257H
! P$935BLO257HE P1439800267H P1838BC0257HEBITILBOC25THEP 138800257 H)

- 5000 | 4000 | P1939B100 PERCUSSION & VIBRATION MODULE 127 200 00
! £1930800100H2 P1939800300H P1039B00164HRG030BUN242HIP 15398002421
P1636869245H5 P1035300243H PINIBBCI243HEASSIEBOO245H 56 1939800243H
P1630B0024THS P1830BU04H PIEIUBO024IHEBTRIBBLU224H5E 1939800244H
i P1430B0024¢HS P1020BC0251H P1539B0023 1 HERA632B0025 1158 1939300252H
| P1530BOD252HE P1635R00252H P1538R00ZS2HERSIH39B00252HIP1839800252H
' £1230B0025213 P1938B0A252H P1235B0252HEE3536BC02E2HER 1048BO02ETIH
P1935606257HS P1635300257H P1036BLO2ETHERIVICBO02ETHSP1538B00257H

316000

US Custom : t
ustomers Send Fayment To: { Visa and MastarCard Accepled
: Past due balances subject (0 a 1% par month fate charge where soplicabla

Hill-Rom

PO Bor 643592
Puisburgh. PA 15264.3552

“Int11D # 25-0382072

' JP Morgan

101 Monument Circle

Indianapolis, iIN 46277

Account #; 1923-4862-1

ABA Routing &: 074000010

Please referance your invoica numter.

Wire Payment:

For Questions / Corraspandence Please Contact:

| Hilt-Rom Company

! 1089 Stste Road 48 East
Batesville, IN 47006
Phone #; 812-934-7650
Fax @ 812-834-8539

| Federal Tax 1D # 25-1528021

Page 1 of 3
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4 # 15

1, Original Invoice |

A HILLENBRAND INDUSTRY

{Invoice No: 22687637 | You P O:JMBIT305 N Tnvoice Dats: 09/20/2005
Hill-Rom Order No.: SO 2628187 Payment Terms: NET 60 DAYS Dua Data: 11/19/2008 N .
Atn: Accounts Payable Alln: ;
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL .
PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212 ¢
{

Sold To Customer: 600119

Ship To Customer: 600127

Line | Qty Product No.

Product Description / Serial Na. Extended Price

3000 | 1900 | VERSACAREAIR

]
{ 8001 § 1200 | P32000000070

§002 | 1900 | P2217
8003 | 1900 § PI2BIED
8.004 } 1900 | P3207A01
8005 | 1900 | P375P8SD

41000} 2500 | TOTALCAREACC

41001 | 2500 } P1524B110

FIETEE00303GT PIDISHINT6G PI9300003530 618450002056 1 PIo3en 057 H

]
!
VYERSACARE WITH AIR 3.725 28 l 185 870 32
VersaCare Packaga VC765
Fentures Include: [
In Bed-Scale. displays kilograms and pounds '
Fractura Frame Adepter-footend 8 Inch Caslers |
Nurss Call Universal TV and Lighting and Compbser !
Ontine !
Patient Positicn Monitor. 120 Voit Power Supply i
AirSurfacs.  English Language decals. i
Light Naulrsl End Parels- . i
VERSACARE FRAME
H236ADETIS
H258A087457
H25R0876%
H258ADETT3
IVPOLE )
P3251ED VERSACARE DYNAMIC i
PENCANT WITH NEL i

COMMUNICATION CABLE

H258AD8741 M2EBADET43
H253ADBTS3  H258ADBYSS
1425BADA7T65 H23B8ADETST
H2ESADSTTT  H258ADDTEY

HZ56AD8745
H258AD6767
H256AD8771

HEZ58ADBT 37
H2§8AD0761
Hz58ADB763
H288A08775

TOTALCARE ACCESSORIES 172860
TotaiCare Accassory
Set of 2 Permanant |V PolesENG :

SET OF 2 PERM IV POLES-ENGLISH

t
Sub Tolal: ; $%.165 342 82

Total $1,166,342.82 .

Hitl-Rom
PO Box 643592
_Pittsburgh PA 15284.5592

i " U'S Customers Send Paymeant To:

visa and MasterCard Accepted
Past ous palances subject to a 1% per montn iale charge whers applicable

Il ID A 350282072

JP Margan

101 Monument Circie

+ Indianapotis, IN 46277

» Account # 1923-4862-1

: ABA Routing #: 074000010

{ Pleasa raference your invalee number

Wira Payment:

For Questions / Correspondence Please Contact:

Hill-Rom Company

1069 Stale Road <6 East
Batesville, IN 47006

Phane #: B12-834-7850

Fax # 812.934-8529
Federol Tux 1D # 35- 1538921

Page2 o 3
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Original Invoice |

A HILLENBRAND INDUSTRY

Invoice No: 22686456 YourP.0O: . IM817308 00!69461 Invoice Date: oana/vooe ;

Hill-Rom Order No.: SO 2644418 Payment Terms NET 60 DAYS Due Date: 11/17/2006 ' :
Altn: Accaunts Payable ‘ Altn: '
ALLEGHENY GENERAL HOSPITAL | ALLEGHENY GENERAL MOSPITAL :
PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212 .

Sold To Custamer: 600119 II Ship Ta Customer: 600121
]
Line | Gty Product No. Pmduct Descnpuon ! Seriat No. Unit Price Extended Price |
1000 | 2500 | PE70B ARHO LOWBED ™~ $2.608 81 SB5 220.28}
450057 450068 450133 450050 430051 .

450062 45808 450064 250055 450056

: 430007 4E00ED 450059 450070 450071

H 450072 450073 436074 450075 250076
i 430077 450078 50078 450080 450081 ;

Sub Total: $6522025°
|
i

H ! i
|

!

| S Total S65,220.25 _

i U S. Customers Send Paymant To! Visa and MasterCard Accepted

Past due balances subject to a 154 per month late charge wier2 applicable

{Hit-Rom . 38,
PO Bor 643502 Int1iD #: 35.03082072
Pittsburgh PA 15284-3562

Wire Payment; For Questions i/ Correspondence Please Comact:
i i JP Murgan Hit-Rom C
£ 101 Monument Circle 1059 Smteolg;%adnﬁ East
| {ndranapgns. N 48277 Balesvme. IN 47008
{Account #: 1923-4862-1 Phone #: Btz-934-7550
I ABA Routing #: 074000010 Fax #:812-934-8539
; Please rafetence your invoice number Fedoral Tax 1D # 35-1538921

I e s e e e b i v i+ e+ e = e e

Page 1012
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EXHIBIT B

Foim of Note

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HOSPITAL REVENUE NOTE, SERIES A OF 2006
(WEST PENN ALLEGHENY FOUNDATION, LLC PROJECT)

INTEREST RATE MATURITY DATE ISSUE DATE
5.25% December 22, 2016 December 22, 2006

PRINCIPAL AMOUNT: Four Million Nine Hundred Forty Nine Five Hundred Fifty Five
and 66/100 Dollars ($4,949,555.66)4(34,949,555.665,000,000.00)
REGISTERED OWNER: National City Commercial Capital Corporation

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY (the "Issuer”), a
public instrumentality of the Commonwealth of Pennsylvania (the "Commonwealth"} and a public
body corporate and politic organized and existing under the laws of the Commonwealth, for value
received, promises to pay lo National City Commercial Capitat Corporation, oy its registered assigns
(the "Lender"), the principal sum shown above and interest at the per annum rate set forth above,
from the Issue Date until the Maturity Date. Principal and interest shall be due and payable in 84
equal monthly installments of $62,780.16, commencing January 22, 2007, and continuing on the first
day of each month thereafier to and including the December 22, 2013; and thereafier 36 equally
monthly installments of $23,634.13, commencing on January 22, 2014 and continuing on the first
day of each month thereafter to and including January 22, 2016, the Maturity Date.

At the Lender's option, upon the occurrence of any Event of Defauit as defined in the
Financing and Security Agreement dated as of December 22, 2006 (the "Financing Agreement™)
among the Authority, West Penn Allegheny Foundation, LLC (the "Borrower") and the Lender and
during the continuance theteof, this Note shall bear interest at a rate per annum (based on a year of
365/366 days and actual days elapsed) which shall be which is two percent (2.00%) above the
interest rate in effect, provided, however that such rate does not exceed the maximum amount
permitted by law from the date of the defauit (the "Default Rate"). The Default Rate shall continue
to apply whether or not judgment shall be entered on this Note.

Bortower shall have the right, at its option, to prepay the Note in whole or in part at any time
and from time to time at the following prepayment premiums on the then outstanding principal amount,
plus accrued interest to the prepayment date:

105% during the first year;

104% during the second year;

103% during the thitd year;

102% during the fourth year; and

101% from and including year 5 through and including year 10

THIS NOTE 1S A LIMITED OBLIGATION OF THE ISSUER AND IS PAYABLE
SOLELY FROM PAYMENTS TO BE MADE BY THE BORROWER AND SECURITY

UPE-0009349
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PROVIDED PURSUANT TO THE FINANCING AGREEMENT. NEITHER THE CREDIT
OF THE ISSUER NOR THE TAXING POWER OF THE COUNTY OF ALLEGHENY OR
OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL
SUBDIVISIONS THEREOF IS PLEDGED FOR THE PAYMENT OF THIS NOTE; NOR
SHALL THIS NOTE BE OR BE DEEMED AN OBLIGATION OF THE COUNTY OF
ALLEGHENY OR OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY
POLITICAL SUBDIVISION THEREOF. THE ISSUER HAS NO TAXING POWER.

Reference is hereby made to the Financing Agreement for the provisions thereof with respect
to the rights, limitations of rights, duties, obligations and immunities of the Issuer, the Borrower and
the Lender. Each of the terms, covenants, conditions, representations, warranties and agreements set
forth in the Financing Agreement are incorporated herein by reference, including but not limited to,
provisions thereof relating to the repayment and the acceleration of the indebtedness evidenced by
this Note. The Financing Agreement may be amended fo the extent and in the matter provided
therein.

In case any Event of Default (as defined in the Financing Agieement} occurs and is
continuing, the principal amount of this Note together with accrued interest may become or be
declared immediately due and payable in the manner and with the effect provided in the Financing
Agreement.

It is understood and agreed that the Issuer is not generally liable for this Note or any portion
of this Note evidenced by the Financing Agreement, this Note, or the interest hereon, and subject to
the provisions of Section 9(d) of the Financing Agreement, neither is the Issuer nor are the members
of the Issuer, the agents, attorneys or employees of the Issuer, or their respective heirs, personal
representatives or successors generally or personally liable in connection with any matter, cause or
thing pertaining to this Note or the issuance hereof, the Financing Agreement or any instruments and
documents executed and delivered by the Issuer in connection with the Project.

No covenant or agreement contained in the Financing Agreement or this Note shall be
deemed to be the covenant or agreement of any member, officer, attorney, agent or employee of the
Issuer in an individual capacity. No recourse shall be had for the payment of the principal, the
interest hereon or the premium, if any, payable upon the redemption of this Note or any claim based
thereon against any officer, member, agent, attorney or employee of the Issuer, past, present or
future, or ils successors or assigns, as such, either directly or through the Issuer, or any such
successor corporation, whether by virtue of any constitutional provision, statute or tule of law, or by
the enforcement of any assessment or penalty, or otherwise, all of such liability of such members,
officers, agents, attorneys or employees being heieby released as a condition of and as a
consideration for the execution and delivery of the Financing Agreement and this Note,

Executed counterparts of the Financing Agreement and the Assignment of Lease (as defined
in the Financing Agreement) are on file with the registered owner named above. The acceptance of
the terms and conditions of the above documents is an explicit and material part of the consideration
of the Issuer's issuing this Note, and the holder hereof, by acceptance of this Note, consents to all of
its terms and conditions.

The Borrower has gianted the Lender a first lien security interest in and to certain Equipment (
defined in the Financing Agreement) as security for the due and punctual payment of this Note.

UPE-0009350
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IN WITNESS WHEREOF, the Issuer has caused this Note to be executed in its name by the
facsimile or manual signature of its Chairman or Vice Chairman and the facsimile of its corporate
seal to be printed hereon and attested by the facsimile or manual signature of its Secretary or
Assistant Secretary

[SEAL]

ATTEST:
ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

By: By:

Name: Name:

Title: Title:

UPE-0009351
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ASSIGNMENT

For value received, National City Commercial Capital Corporation hereby sells, assigns and
transfers unto the within Note issued by ALLEGHENY
COUNTY HOSPITAL DEVELOPMENT AUTHORITY, and all rights thereunder.

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

By

Dated: , 2006

UPE-0009352
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EXHIBIT C

Form of Assignment of Ieases and Rents

UPE-0009353
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HOSPITAL REVENUE NOTE, SERIES A OF 2006
(WEST PENN ALLEGHENY FOUNDATION, LLC PROJECT)

INTEREST RATE MATURITY DATE ISSUE DATE

5.25% December 22, 2016 December 22, 2006

PRINCIPAL AMOUNT: Four Million Nine Hundred Forty Nine Thousand Five
Hundred Fifty Five and 66/100 Dollars

[REGISTERED OWNER: National City Commercial Capital Corporation

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY (the
“Issuer”), a public instrumentality of the Commonweaith of Pennsylvania (the
"Commonwealth") and a public body corporate and politic organized and existing under
the laws of the Commonwealth, for value received, promises to pay to National City
Commercial Capital Corporation, or its registered assigns (the "Lender"), the principal
sum shown above and interest at the per annum rate set forth above, from the Issue Date
until the Maturity Date. Principal and interest shall be due and payable in 84 equal
monthly installments of $62,780.16, commencing January 22, 2007, and continuing on
the first day of each month thereafter to and including the December 22, 2013; and
thereafier 36 equally monthly installments of $23,634.13, commencing on January 22,
2014 and continuing on the first day of each month thereafter to and including January
22, 2016, the Maturity Date.

At the Lender's option, upon the occurrence of any Event of Default as defined in
the Financing and Security Agreement dated as of December 22, 2006 (the "Financing
Agreement”) among the Authority, West Penn Allegheny Foundation, LLC (the
"Borrower") and the Lender and during the continuance thereof, this Note shall bear
interest at a rate per annum (based on a year of 365/366 days and actual days elapsed)
which shall be which is two percent (2.00%) above the interest rate in effect; provided,
however that such rate does not exceed the maximum amount permitted by law from the
date of the default (the "Default Rate"). The Default Rate shall continue to apply whether
or not judgment shall be entered on this Note.

Borrower shall have the right, at its option, to prepay the Note in whole or in part at
any time and from time to time at the following prepayment premiums on the then
outstanding principal amount, plus accrued interest to the prepayment date:

105% during the first year;

104% during the second year;

103% during the third year;

102% during the fourth year; and

101% from and including year 5 through and including year 10

UPE-0009354
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THIS NOTE IS A LIMITED OBLIGATION OF THE ISSUER AND IS
PAYABLE SOLELY FROM PAYMENTS TO BE MADE BY THE BORROWER
AND SECURITY PROVIDED PURSUANT TO THE FINANCING
AGREEMENT. NEITHER THE CREDIT OF THE ISSUER NOR THE TAXING
POWER OF THE COUNTY OF ALLEGHENY OR OF THE
COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL
SUBDIVISIONS THEREOF IS PLEDGED FOR THE PAYMENT OF THIS
NOTE; NOR SHALL THIS NOTE BE OR BE DEEMED AN OBLIGATION OF
THE COUNTY OF ALLEGHENY OR OF THE COMMONWEALTH OF
PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION THEREOF. THE
ISSUER HAS NO TAXING POWER.

Reference is hereby made to the Financing Agreement for the provisions thereof
with respect to the rights, limitations of rights, duties, obligations and immunities of the
Issuer, the Borrower and the Lender. Each of the terms, covenants, conditions,
representations, warranties and agreements set forth in the Financing Agreement are
incorporated herein by reference, including but not limited to, provisions thereof relating
to the repayment and the acceleration of the indebtedness evidenced by this Note. The
Financing Agreement may be amended to the extent and in the matter provided therein.

In case any Event of Default (as defined in the Financing Agreement) occurs and
is continuing, the principal amount of this Note together with accrued interest may
become or be declared immediately due and payable in the manner and with the effect
provided in the Financing Agreement.

It is understood and agreed that the Issuer is not generally liable for this Note or
any portion of this Note evidenced by the Financing Agreement, this Note, or the interest
hereon, and subject to the provisions of Section 9(d) of the Financing Agreement, neither
is the Issuer nor are the members of the Issuer, the agents, attormeys or employees of the
Issuer, or their respective heirs, personal representatives or successors generally or
personally liable in connection with any matter, cause or thing pertaining to this Note or
the issuance hereof, the Financing Agreement or any instruments and documents
executed and delivered by the Issuer in connection with the Project.

No covenant or agreement contained in the Financing Agreement or this Note
shall be deemed to be the covenant or agreement of any member, officer, attorney, agent
or employee of the Issuer in an individual capacity. No recourse shall be had for the
payment of the principal, the interest hereon or the premium, if any, payable upon the
redemption of this Note or any claim based thereon against any officer, member, agent,
attorney or employee of the Issuer, past, present or future, or its successors or assigns, as
such, either directly or through the Issuer, or any such successor corporation, whether by
virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or penalty, or otherwise, all of such liability of such members, officers,
agents, attomeys or employees being hereby released as a condition of and as a
consideration for the execution and delivery of the Financing Agreement and this Note.

UPE-0009355
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Executed counterparts of the Financing Agreement and the Assignment of Lease
(as defined in the Financing Agreement) are on file with the registered owner named
above. The acceptance of the terms and conditions of the above documents is an explicit
and material part of the consideration of the Issuer's issuing this Note, and the holder
hereof, by acceptance of this Note, consents to all of its terms and conditions.

The Borrower has granted the Lender a first lien security interest in and to certain
Equipment ( defined in the Financing Agreement) as security for the due and punctual
payment of this Note.

UPE-0009356
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IN WITNESS WHEREOF, the Issuer has caused this Note to be executed in its
name by the facsimile or manual signature of its Chairman or Vice Chairman and the
facsimile of its corporate seal to be printed hereon and atested by the facsimile or manual
signature of its Secretary or Assistant Secretary.

[SEAL]

ATTEST:
ALLEGHENY COUNTY HOSPITAL

DEVELOPMENT ALTHORITY
By: 4 %%ﬁ . By: /YW y
Narfie: Barney Guttman Name:\%lgfes M. Edwards
C

Title: Assistant Secretary Title: airman

UPE-0009357
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ASSIGNMENT

For value received, National City Commercial Capital Corporation hereby sells,

assigns and transfers unto the within Note issued
by ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY, and all

rights thereunder.

NATIONAL CITY COMMERCIAL
CAPITAL CORPORATION

By

Dated: » 2006

UPE-0009358



Allegheny General Hospital

1/111/2007 4:12 PM Page 1

Compound Period: Monthly
Nominal Annuat Rate: 5 250%
CASH FLOW DATA
Event Date Amount Number _ Period _ End Date
1 Loan 12/22/2006 4,949,555.66 1
2 Payment 1/22/2007 62,780.16 84 Monthly  12/22/2013
3 Payment 112212014 23,834 13 36 Monthly 12/22/2016
AMORTIZATION SCHEDULE - Normal Amortization
Date Payment Interest Principal Balance
Loan 12/22/2006 4,949,555 66
2006 Totals 000 0.00 0.00
1 1/22/2007 62,780.16 2165436  41,125.80 4,908,420.86
2 242212007 62,78018 2147444 4130572 4,867,124.14
3 31222007 62,780.16  21,20372  41,48644 4,825637.70
4 442212007 62,780 16 21,112.22  41,667.94 4,783,969.76
5 6/22/2007 82,780.16  20,02992  41,85024 4,742,119.52
6 6/22/2007 62,780 16 20,746.83 42,033 33 4,700,086.19
7 712212007 62,780.16 20,662.93 4221723 4,657,868.96
8 8/2212007 62,780.16 20,37823 4240193 4,615467.03
9 9/2212007 62,780.16 20,192.72  42,687.44 4,572,879.69
10 10/22/2007 62,780.16 20,008 40 42,773.76 4,530,105.83
11 11/22/2007 62,780.16 19,819.27  42,96089 4,487,144.64
12 12/22/12007 62,780.16 19,631.31 43,148.85 4,443,996.09
2007 Totals 753,36192 247,802.35 50565957
13 1/22/2008 62,780.16 19,442.53 43,337.63 4,400,658.46
14 2/22/2008 62,780 16 19,252 83 43,527.23 4,357,131.23
15 3/22/2008 62,780.16 19,06250  43,71766 4,313,413.67
16 4/222008 62,780 16 18,871.23  43,908.93 4,269,504 64
17 5/22/2008 62,780.16 18,679.13  44,101.03 4,225,403.61
18 6/22/2008 62,780.16 18,486.19 44,293 97 4,181,100.64
19 712272008 62,780.16 18,292.40 44,487.76 4,136,621.88
20 8/22/2008 62,780.16 18,007.77 44,682 39 4,091,939.49
21 9/2212008 62,780.16 17,002.28  44,877.88 4,047,061.61
22 10/22/2008 62,780.16 17,705.94 45,074 22 4,001,987.39
23 11/22/2008  62,780.16 17,508.74  45271.42 3,856,715.97
24 121222008  62,780.16 $7,310.68 4546948 3,911,246 49
2008 Totals 753,361 92 22061232 532,749 60
25 17222009 62,780.16 17,111.75 45,668.41 3,865,678.08
26 2/22/2009 62,780. 16 16,911.95 45,868.21 3,819,709.87
27 312212009 62,780.16 16,71128 46,068 88 3,773,640.99
28 4/22/2009 62,780.18 16,500.72 46,270 44 3,727,370.55
29 51222008 62,780.16 16,307 29 46,472 87 3,680,897 68
30 6/22/2009 62,780 16 16,10397  46,676.19 3,834,22149
31 712212009 62,780.16 15,899.76 46,880 40 3,687,341.09
32 8/22/2009 62,780.16 15,694 66 47,085.50 3,540,255 59

UPE-0009359



33 9/22/2009 62,780 18 1548866  47,291.50 3,402,064.08 1/11/2007 4:12PM Page 2
34 10/22/2009  62,780.16 15,28176 47,498 40 3,445465 65
35 11/22/2008  62,780.16 15,073.95  47,706.21 3,397,759 48
36 12/22/2008  62,780.18 14,86524  47,914.92 3,349,844.56
2009 Totals 753,361.92 191,950.99 661,40193

37 1/22/2010 62,780 16 14,855 61 48,124.55 3,301,720.01
38 2/22/2010 62,780 16 14,44508  48,335.10 3,253,384.91
39 3/22/2010 62,780.16 14,23360  48,546.56 3,204,838.35
40 4/22/2010 62,780.16 14,021 21 48,768.95 3,156,079.40
41 5/22/12010 62,780.16 13,807 88  48,972.28 3,107,107 12
42 6/22/2010 62,780. 16 13,50363  49,18653 3,067,920.59 :
43 7/22/2010 62,780.16 13,37844  49,401.72 3,008,518.87 i
44 8I22/2010 62,780 16 13,162 31 49,617 85 2,958,901.02
45 9/22/2010 62,780.16 12,045.23 49,834 93 2,909,066.09
46 10/22/2010 62,780.16 12,727 20 50,052.96 2,859,013.13
47 11/22/2010 62,780.18 12,608.22 50,271.94 2,808,741 19
48 12/22/2010 62,780 16 12,288.28 50,491 88 2,758,249 31
2010 Totals 753,36192 161,76667 591,59525

49 /2212011 62,780 16 12,067.37  50,712.79 2,707,536.52
50 2/22/2011 62,780.16 11,845,560  50,834.66 2,656,601.86
51 3/22/2011 62,780 16 1162266 51,157 50 2,605,444.36
52 412212011 62,780 16 11,308.85  51,381.31 2,654,063.05 :
53 5/22/2011 62,780.16 11,7408  51,608.10 2,502,456.85
54 612212011 62,780.16 10,948.28  51,831.88 2,450,625.07
55 7/22/2011 62,780.16 10,721.51 52,058.65 2,398,566 42
66 8/22/2011 62,780 16 10,493.76  52,286.40 2,346,280.02
57 9/22/2011 62,780.16 10,266.00  52,515.16 2,293,764.86
58 10222011 62,780.16 10,03525 52,744 91 2,241,019.95
59 111222011 62,780.16 9,804.49  62,97567 2,188,04428
60 12/22/2011 62,780.18 957272  63,207.44 2,134,836.84
2011 Totals 753,361.92 120,04046 623,412.47

61 1/22/2012 62,780.16 9,33994  53440.22 2,081,396.62 5
62 2/22/2012 62,780.16 9,108.13  53,674.03 2,027,722.59 !
63 3/22/2012 62,780.16 8,871.31 53,008 85 1,973,813.74 !
64 4/22/2012 62,780.16 863546  54,144.70 1,919,669.04 |
65 5/22/2012 62,780.18 8,398.57  54,381.50 1,865,287.45 i
66 6/22/2012 62,780.16 8,160.65 54,619.51 1,810,66794
67 7122/2012 62,780.16 7,921.69  54,858.47 1,756,80047
68 8/22/2012 62,780.16 768160  55,008.47 1,700,711.00
69 9/22/2012 62,780 16 7.44063 5533953 1,645,371.47
70 10/22/2012 62,780.16 7,198.52 55,581 64 1,5689,780.83
71 11/22/2012 62,780.16 6,95536  55,824.81 1,533,965 02
72 12/22/2012 62,780.18 6,791.11 56,069.06 1,477,885.97
2012 Totals 753,361.82  96,421.05 656,840 87

73 12212013 62,780.16 6,465.81 56,314.35 1,421,581.62
74 212212013 82,780.16 6,21944  56,66072 1,365,020 80
75 3/22/2013 ©2,780.16 507198  56,808.18 1,308,21272
76 4/22/2013 62,780.16 572345  57,066.71 1,251,156.01
77 51222013 62,780.16 547382 57,306 34 1,193,849 67
78 6/22/2013 62,780.16 5,223.11 57,6567.05 1,136,292.62
79 7/2212013 62,780.16 497129 57,808 87 1,078,483.75
80 8/22/2013 62,780.18 471838  58,061.78 1,020,421.97
81 9/22/2013 62,780 16 446436 5831580 962,108.17
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82 10/22/2013

83 11/22/2013

84 12/22/2013
2013 Totais

85 1/22/2014
86 2/22/2014
87 3/222014
88 4/22/2014
89 5/22/2014
80 6/22/2014
g1 7/22/2014
92 B8/22/2014
93 9/22/2014
94 10/22/2014
85 11/22/2014
96 12/22/2014
2014 Totals

97 112212015
98 2/22i2015
99 3/22/2015
100 4/22/2015
101 6/22/2015
102 6/22/2015
103 7/22/2015
104 8/22/2015
105 9/22/2016
106 10/2212015
107 11/2212015
108 12/22/2015
2015 Totals

100 1/22/2016
110 2/22/2016
111 3/22/2016
112 4/22/2016
113 5/22/20186
114 6/22/2016
116 7/22/2018
116 8/22/2016
117 922120186
118 10/22/12016
119 11/22/2016
120 12/22/2016
2016 Totals

Grand Totals

62,780.16
62,780.18
62,780.16
753,361.92

23,634.13
23,634.13
23,634 13
23,634.13
23,634.13
2363413
23,634.13
23,634.13
23,634.13
23,634.13
23,8634.13
23,634 13
283,600 56

23,634.13
23,634.13
23,634.13
23,634.13
23,634.13
2363413
23,634.13
23,634 13
2363413
23,634.13
23,634.13
23,634.13
283,609 58

23,634.13
23,634 13
23,634 13
23,634 13
23,634.13
23,634.13
23,634.13
23,834.13
23,634 13
23,634 13
23,634.13
23,634.13
283,609 58

4,20023
3,962.98
3,695.61
61,089 46

3,437.11
3,348 75
3,280.00
3,170.86
3,081 34
2,891.42
2,001.11
2,81040
2,719.29
262779
2,535 89
2,443 58
35,327.54

2,350.88
2,257.78
2,164 24
2,070.31
1,975.97
1,881.21
1,786.04
1,69046
1,694.45
1,498.03
1,401.18
1,303 91
21,974.44

1,206.22
1,108.10
1,609.54
91056
811.156
71130
611.01
51028
408. 11
307 50
205 45
102.87
7.803.19

£8,570.93
58,827 18
59,084.65
692,272.48

20,197.02
20,285.38
20,374.13
20,463.27
20,552.79
20,642 71
20,733.02
20,823 73
20,914 84
21,006 34
21,098.24
21,190.56
248,282 02

21,283.26
21,376 37
21,469.89
21,663.82
21,658.16
21,752.92
21,848.09
21,043.67
22,039 68
22,136.10
22,232 85
22,330.22
261,635 12

22,427 91
22,526.03
22,624 59
22,723.57
22,622.98
22,922.83
23,023.12
23,123.85
23,225 02
23,326 63
23,428 68
23,531 16

275,706 37

6,124,362.12 1,174,806 46 4,949,565 66

903,535.24
844,708.06
786,623.51

765,426.49
745,141.41
724,766 .98
704,303.71
683,750.92
663,108 21
642,376.19
621,561.46
600,636.62
579,630.28
568,532.04
637,341.49

516,068 24
494,681.687
473,211.98
451,648.16
429,980 00
408,237.08
386,388.99
364,445.32
342,405.64
320,269 54
208,036 59
275,706.37

263,278.46
230,752.43
208,127.84
185,404.27
162,581.29
139,668.46
116,635.34
93,511.49
70,286.47
46,959 84
23,531.16
000

1/11/2007 4:12 PM Page 3
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Lease Agreement

This Lease Agreement (the “Lease™) is entered into as of the22nd day of
December, 2006 (the “Effective Date”) by and between West Penn Allegheny
Foundation, LLC, a Pennsylvania limited liability company (“LLC”) and Allegheny
General Hospital, a Pennsylvania nonprofit corporation (“Lessee”).

RECITALS:

A. LLC is a supporting organization of the West Penn Allegheny Health System
(“WPAHS"), a federally tax exempt charitable organization organized for the
purpose of supporting the delivery of health care in the westem Pennsylvania
region through, among other things, support of the nonprofit charitable hospitals
and related charitable organizations it controls (“Affiliates”). The LLC, in
furtherance of its charitable purpose, purchases and leases equipment
(“Equipment”) for lease or sublease to the Affiliates for use in their health care
operations.

B. Lessee is an Affiliate that desires to lease one or more pieces of Equipment from
LLC.

NOW THEREFORE, in consideration of the mutual covenants herein contained
and intending to be legally bound hereby, the parties hereto agree as follows.

1. Scope and Priority of Lease Agreement. This Lease scts forth the terms and
conditions goveming the relationship between the LLC and Lessee relating to the lease of
Equipment.

2. Title to Equipment, LLC represents and warrants that it will own or hold a
valid leasehold interest in the Equipment as of the commencement of the term of this
Lease and will have the right to grant Lessee the right to use the Equipment pursuant to
the terms of this Lease. Title to each piece of Equipment owned by LLC and leased by
LLC to Lessee pursuant to this Lease shall remain with LLC. At the expiration or earlier
termination of Lease, Lessee shall immediately cease to have any right or interest in the
Equipment. Lessee shall not be entitled, as a matter of right, to purchase any Equipment
at the termination or expiration of this Lease.

3. Payment of Rent and other Charges. Lessee shall pay rent and any other fixed,
recurring charges (collectively, “Rent”) for Equipment in accordance with the terms set
fortls in this Lease and Schedule 1, attached hereto, without requiring periodic invoices
requesting payment of Rent. In the event the Schedule 1 hereto does not specify rental
payment terms, Lessee shall pay LLC monthly in advance during the term of this Lease,
with payments due on the first of each month. LLC shall invoice Lessee for any
nonrecurring or variable charges, including sales and use tax, if applicable, and such
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payments will be due within 30 days of receipt of the invoice. If Lessor receives any rent
payment from Lessee after its due date, Lessee shall pay Lessor on demand a late charge
of five percent (5%) of such overdue amount.

4, Options. Notwithstanding anything contained in the Lease to the contraty, so
long as no default shall have occurred and be continuing, Lessee may, at Lessee's option,
(i) purchase the Equipment leased pursuant to this Lease on an "as is, where is" basis,
without representation or warranty, express or implied, at the end of the Initial Term (set
forth in Schedule 1 hereto) at a price equal to the Fair Market Value thereof, plus
applicable taxes, (i) extend the term of the Initial Term with respect to the Equipment
leased pursuant to this Lease for the Fair Market Rental, plus applicable taxes, and for a
period of time mutually agreeable to Lessor and Lessee or (iii) Return the Equipment in
accordance with Section 13 hereof. If Lessee opts to return the Equipment, a restocking
fee as determined by the LLC is due and payable at the time of Equipment Return. If
Lessee chooses (ii) above, Lessee shall have the option to purchase the Equipment
Leased pursuant to this Lease for the Fair Market Value Rental, plus applicable taxes at
the end of any renewal period. "Fair Market Rental" shall be equal to the monthly rental
which could be obtained in an anms-length transaction between an informed and willing
lessee and an informed and willing lessor under no compulsion to lease. "Fair Market
Value" shall be equal to the value which would be obtained in an arms-length transaction
between an informed and willing buyer and an informed and willing seller under no
compulsion to sell, and in such determination, costs of removal of the Equipment from its
location of current use shall not be a deduction from such value. If Lessee and Lessor
cannot agree on the Fair Market Value thereof, such value shall be determined by
appraisal at the sole expense of Lessee. Appraisal shall be a procedure whereby two
recognized independent appraisers, one chosen by Lessee and one by Lessor, shall
mutually agree upon the amount in question. If the appraisers are unable to agree upon
the amount in question, a third recognized independent appraisers’ evaluation shall be
binding and conclusive on Lessee and Lessor. This purchase or extension option as
applicable shall only be available if Lessee gives Lessor ninety days, prior written notice
of Lessee's irrevocable intent to exercise such option and Lessor and Lessee shall have
agreed to all terms and conditions of such purchase or extension prior to the expiration
date of the Initial Term. All Options (set forth on Schedule 1 hereto) awarded to Lessee
shall apply to all, but not less than aill, Equipment leased under this Lease.

5. Use of Equipment. LLC is leasing Equipment to Lessee with the express
understanding that Lessee will use the Equipment and cause each of its employees,
agents, and representatives to use the Equipment in material compliance with all
applicable laws, rules and regulations and in material compliance with all operating
guidelines relating to the Equipment. Lessee is prohibited from using or allowing the use
of the Equipment for any other purpose or in any other manner Lessee shall be solely
responsible for providing training to all employees, agents, or invitees who will use or
otherwise encounter the Equipment, including without limitation, safety training.
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6. Licenses, Approvals, and Permits. Lessee shall be responsible for obtaining all
necessary federal, state, and local governmental approvals and permits as may be
required to operate the Equipment at its site.

7. Maintenance and Repair. During the Equipment Lease Term (as hereinafter
defined), Lessee shall be responsible, at its sole cost and expense, to maintain and repair
the Equipment in accordance with the Equipment manufacturer’s specifications.

8. Location/Movement of Equipment. Lessee shall ensure that the any site
requirements for the proper operation of the Equipment are satisfied. Lessee shall
indicate on Schedule 1, attached hereto the location of the Equipment. Lessee may not
move the Equipment from the designated location without the prior written consent of
LLC. In the event Schedule 1 does not indicate the proposed location, it will be
understood and agreed that the Equipment will be localed at the primary operational
location of Lessee.

9. Supplies_and Utilities. Lessee shall be responsible for fumnishing all of the
necessary supplies and utilities for the Equipment, including, but not limited to, as
applicable, proper power, telephone connections, network connections, and all patient-
related supplies.

10.  Risk of Loss. As between Lessee and LLC, Lessee shall bear all risk of loss on
the Equipment. In the event LLC purchases or leases Equipment specifically for lease to
Lessee, risk of loss will transfer to Lessee immediately upon LLC assuming the risk of
loss of such Equipment (either as owner or as a result of LLC’s leasehold interest). If
LLC already owns or leases Equipment that it intends to lease to Lessee, risk of loss shall
pass to Lessee on the commencement date of the Equipment Lease or at such other date
as the parties may mutually agree.

11. Insurance. Lessee agrees, from the time it assumes the risk of loss for any piece
of Equipment, continually through the entirety of this Lease term, and any extensions
thereof, or for the duration of its possession of the Equipment, if such time period is
longer (an “Equipment Lease Term™), that it shall insure the Equipment in accordance
with the provisions of this Lease. In the event Schedule 1 hereto does not specify
insurance requirements, Lessee shall provide (a) commercial general liability coverage
for bodily injury and tangible property damage liability with a limit of not less than
$1,000,000 per occurrence/aggregate and naming LLC and National City Commercial
Capital Corporation (the “Lender”) as an additional insured and lender loss payee
thereunder; and (b) workers’ compensation liability coverage at the statutory requirement
for any employees of Lessee with operational, maintenance or other involvement with the
Equipment. Certificates of insurance evidencing such coverage will be provided to LLC
upon execution of this and upon reasonable request thereafter.

12.  Sublease. Lessee may not sublease any Equipment except with the prior written
consent of LLC.
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13.  Return of Equipment. At the expiration or earlier termination of this Lease,
Lessee shall return the Equipment to LLC in good working condition, subject to ordinary
wear and tear resulting from ordinary course usage during the Equipment Lease Term.
Lessee shall be responsible for all costs of transporting the Equipment to LLC’s
designated location and for any costs incurred by Lessee to restore the Equipment to good
working order.

14,  Warranties. To the extent permissible, LLC shall provide to Lessee the benefit
of any warranties LLC holds with respect to any Equipment; provided, however, that
LLC shall not be obligated to obtain any warranty on any Equipment. EXCEPT AS
OTHERWISE PROVIDED IN THIS LEASE, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, LLC DISCLAIMS AND EXCLUDES ALL
REPRESENTATIONS, WARRANTIES, AND CONDITIONS, WHETHER
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING BUT NOT LIMITED TO
REPRESENTATIONS, WARRANTIES, OR CONDITIONS OF TITLE,
SATISFACTORY CONDITION, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO ANY EQUIPMENT OR ANY
OTHER MATERIALS OR INFORMATION.

15. Taxes and Other Assessments. Lessee shall be responsible for all sales and use
taxes, duties or other governmental charges relating to the lease of the Equipment. If
Lessee is exempt from sales and use tax, Lessee must provide to LLC a duly execuled
certificate of exemption prior to execution of this Lease. LLC shall be entitled to rely on
Lessee’s certificate of exemption until such time as Lessee notifies LLC that such
exemption is no longer in effect. LLC will charge Lessee for sales and use tax in the
event Lessee fails to provide a certificate of exemption.

16.  Representations and Warranties. LLC and Lessee each hereby make the
following representations and warranties to the other, which representations and
warranties shall remain true and correct throughout the term of this Lease :

a. Power and Authority. Each has the requisite power and authority to
execute and deliver this Lease entered into by such party, to perform its
obligations hereunder and to consummate the transactions contemplated hereby.

b. Binding Agreement. This Lease, when duly and validly executed, shall
constitute the legal, valid and binding agreement and enforceable against either
party in accordance with their respective terms.

c Absence of Conflictin eements,. The execution, delivery and
performance of this Lease and the transactions contemplated hereby do not: (i)
violate or conflict with any applicable law, or any applicable rule, judgment,
order, writ, injunction or decree of amy court; or (ii) result in a breach of or a
default under {or with notice or lapse of time, or both, result in a breach of or
constitute a default under) any material agreement, lease, indenture, instrument or
contract to which either party is now a party or by which either party is bound.
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17.

18.

19.

Term.
The term of this Lease shall be set forth in Schedule 1 hereto,.
Termination,

LLC may terminate this Lease in the event Lessee has failed to pay Rent
within 10 days of it becoming due.

Either party may terminate this Lease (A) if the other party is in material
breach of this Lease (except for the payment by Lessee of any Rent), and
such breach is not cured within 30 days of receipt of notice sent by the
non-breaching party to the breaching party; or (B) if the other party
applies for or consents to the appointment of a receiver, trustee, or
liquidator, or is unable to pay its debts as they come due, makes a general
assignment for the benefit of creditors or takes advantage of any
bankruptcy or insolvency law.

Upon the termination of this Lease, Lessee shall promptly arrange for
retumn of the Equipment to LLC. In the absence of prompt return, LLC
may take possession of the Equipment and for such purpose, Lessee
authorizes LLC to enter upon the premises where the Equipment is
located, without prior notice, and remove the same without being guilty of
trespass or liable to Lessee for any damages caused by such removal.
Immediately upon termination of this Lease, Lessee shall cease to have
any right, title, or interest in the underlying Equipment, provided, that
Lessee shall be obligated to insure the Equipment until such time as LLC
assumes possession of it. Upon termination of any Equipment Lease, LLC
may declare all fees and obligations of Lessee then due relating to that
Equipment Lease to be immediately due and payable.

Miscellaneous.

a. Compliance with Laws. This Lease is intended to comply with all
applicable laws, rules, and regulations, including without limitation, anti-fraud
and abuse provisions.

b. Savings Clause. If any provision of this Lease becomes violative of the
rules, regulations or reimbursement policies of any third-party reimbursement
program, eny federal or state statute, rule or regulation, or administrative or
judicial decision, or jeopardizes the Lessee’s, LLC’s, or any Affiliate’s (including
WPAHS’s) status as an organization described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as determined by counsel to any party, the parties agree to
negotiate the terms of this Lease so that it no longer violates the same or
jeopardizes any party’s or Affiliate’s status as a Section 501(c)(3) organization.
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c. Assignment. LLC may not assign its rights or delegate its obligations
under this Lease without the prior written consent of LLC. LLC may assign its
rights and delegate its obligations hereunder to any entity affiliated with LLC.

d. Notices. All notices permitled or mandated by this Lease shall be in
writing, sent by hand delivery, certified mail (postage prepaid), express courier,
provided that confirmation of delivery is received. Notice shall be deemed
delivered on the date shown on the postal return receipt or courier receipt.
Notices shall be provided to the parties at the addresses/facsimile numbers set
forth below or as otherwise designated in writing:

Ifto LLC:

West Penn Allegheny Foundation, LLC
c/o West Penn Allegheny Health System ;
320 Bast North Avenue, 16" Floor — South Tower
Pittsburgh, PA 15212

Attn: Judy J. Hlafcsak |

If to Lessee:

Allegheny General Hospital

320 East North Avenue

Hospital Administration, 1* Floor
Pittsburgh, PA 15212

Attn: Connie Cibrone )

e Applicable Law. This Lease shall be governed by the laws of the
Commonwealth of Pennsylvania and jurisdiction shall be in Allegheny County,
Pennsylvania.

£ Entire Agreement. This Lease constitute the parties’ entire agreement
concerning the subject matter hereof and supersede any other prior and
contemporaneous communications.

g Amendments. This Lease may be amended at any time by mutual
agreement of the parties, provided that before any amendment shall be operative
or valid it shall have been reduced to writing and signed by both parties.

h. Waiver. No waiver of any breach of this Lease will be a waiver of any
other breach, and no waiver will be effective unless made in writing and signed
by an authorized representative of the waiving party.

i Force Majeure. Apart from any payment of any amounts due, neither

party shall be liable for performance delays or for non-performance due to causes
beyond its reasonable control.
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j. Counterparts. This  Lease may be executed in any number of
counterparts, each of which will be an original, and such counterparts together
will constitute one and the same instrument. Execution may be effected by
delivery of facsimiles of signature pages and the parties will follow such delivery
by prompt delivery of originals or such pages.
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IN WITNESS WHEREOQF, the partties have caused this Lease to be executed on
the later day and year written above.

West Penn Allegheny Foundation, LLC
g u
By: ﬂ" S. //zk 9’«—

Va4
Title: .ﬂ/S'f 157/ ik W 2 2 T

Allegheny General Hospital
By: L 2
Title: __ TResidewy % (eo

Counterpart No. [ of e manually executed and serially numbered
counterparts. To the extent that this Lease constitutes chattel paper (as defined in the
Uniform Commercial Code), no security ownership interest herein may be created
through the transfer of possession of any Counterpart other than Counterpart No. 1.
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Schedule No. 1

Equipment

See Attachment

Equipment Lease
Commencement Date

December 22, 2006

Initial Lease Term (must
be at least 5 years)

Maturity on December 22, 2013

Renewal Term(s)

The Lessee has the option , in its sole discretion, to extend
the Lease for an additional three (3) years from the Maturity
Date upon providing written notice of the exercise of such
option to the Lessor no less than 20 days prior to the
Maturity Date. The lease renewal base rent will be at fair
market value, as mutually agreed upon between the Lessee
and Lessor, at the time of the exercise of the renewal option.

Base Rent $62,780.16 from December, 22, 2007 to and including
December 22, 2013
Payment Terms National City Commercial Capital Corporation, the Lender,

shall bill the Lessee directly for Base Rent payments and the
Lessee shall pay the Lender directly upon such terms as
mutually agreed upon.

Equipment Location/Site
Specifications

Allegheny General Hospital, 320 East North Avenue,
Pittsburgh, PA 15212
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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (the “Assignment of Leases"), made this
22nd day of December, 2006, by WEST PENN ALLEGHENY FOUNDATION, LLC, a single
member limited liability company ("Assignor™), to NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION, an Ohio corporation (hereinafter called "Assignee").

Wi SSETH THAT:

WHEREAS, the Allegheny County Hospital Development Authority (the "Authority") issued
its Health Facilities Revenue Note, Series A of 2006 (West Penn Allegheny Foundation, LLC
Project), in the principal amount of $4,949,555.66 (the "Note") under a Financing and Security
Agreement dated as of December 22, 2006 (the "Financing Agreement") among the Assignor, the
Assignee and the Authority for the purpose of financing the acquisition of certain equipment and the
payment of certain related financing costs; and

WHEREAS, as secutity for the Note, the Assignor has granted to the Assignee a first lien
security interest in and to all equipment purchased with the proceeds of the Note, whether now
owned or hereafter at any time arising or acquired by the Assignor and wherever located, including
all 1eplacements, additions, accessions, substitutions, repairs, guaranties and securities therefore, and
all documents, records, ledger sheets and files relating thereto, including but not limited to the
equipment (the "Equipment”) identified on Exhibit A, attached hereto and hereby made a part
hereof; and

WHEREAS, as additional security for performance of Assignor's obligations under the Note
(and any extensions and/or modifications thereof), Assignor has agreed to assign to Assignee, alf of
Assignor's rights under that certain Lease Agreement dated December 22, 2006 (the "Equipment
Lease"), between the Assignor and Allegheny General Hospital, a Pennsylvania nonprofit
corporation ("AGH"), relating to the Equipment; and

NOW THEREFORE, in consideration of the mutual promises and covenants contained
herein, and other good and valuable consideration, receipt of which is hereby acknowledged, and
intending to be legally bound hereby, Assignor hereby agrees as follows:

1. Assignment of Leases. Assignor hereby assigns and transfers to Assignee all of
Assignor's rights, title and interest and privileges in the Equipment Lease, including, but not limited
to all licenses, if any, and any other agreements entered into between Assignor and AGH, now or
hereafier in existence with respect to the Equipment or any part thereof, together with any extension
or renewal of any such lease (collectively, the "Lease"). This Assignment includes:

(a) all rents, income and profits due or to become due under the Lease, or any of
them;

(b) any sums to which Assignor may become entitled in any court proceeding
involving the bankruptcy, insolvency or reorganization of any lessee; and

{c) any payments made by any lessee in lieu of rent.
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2. Limjtations on Assignment.

(a) This Assignment is given for the purpose of securing performance by
Assignor of all of its obligations under the Financing Agreement, and accordingly will terminate,
upon payment in full of all indebtedness evidenced by the Note, and discharge of all Assignor's other
obligations under the Note.

(b) So long as Assignor has not received notice of defaull, if required, under the
Note, or this Assignment, Assignor shall have the right to collect all rents, issues and profits fiom the
Equipment and to retain, use and enjoy the same; provided, Assignor agrees that it will not under any
circumstances collect or accept any rent more than 30 days prior to accrual.

3 Assignor's Obligations. Assignor agrees that it will perform all of its obligations as
lessor under the Lease and enforce the performance by AGH of its obligations under the Lease.
Upon a default or Event of Default (as defined in the Financing Agreement) or under the Note,
Assignor will not terminate the Lease, or any of them, or accept surrender of possession of any
Equipment covered by any Lease, or niodify any Lease, grant waivers or excuse, condone or release
any lessee or any guarantor or surety of any lessee's obligations without the prior written consent of
Assignee, which consent shall not be unreasonably withheld.

4. Cross Default. Any default by Assignor undet the Note, or any judicially determined
default by Assignor under any of the Lease which shall not be cured by Assignor within the
applicable cure periods, if any, shall be considered a default under this Assignment, and any default
under this Assignment shall be considered a default under the Note and in any such event, Assignee
shall be entitled to exercise all or some or any of its remedies under the Note or under this
Assignment, or as may otherwise be available to Assignee at law or in equity, in such order as
Assignee may elect,

5. Assignee Not Bound to Perform Under Leases. Notwithstanding any presumption to
the conlrary, Assignee shall not be obligated by reason of acceptance of this Assignment to perform

any obligation of Assignor as lessor under the Lease, and Assignor hereby agtees to indemnify
Assignee and save it harmless from and against any loss, liability or damage arising fiom any claim
by any lessee or any other party arising under or in connection with the Lease, or any of them, or this
Assignment except gross negligence or willful misconduct. However, Assignee may, at its option,
and without releasing Assignor from any obligation hereunder, after ten (10) days' written notice,
except in emergency, discharge any obligation which Assignor fails to discharge, including without
limitation, defending any legal action, and Assignor agrees to pay immediately upon demand all
sums expended by Assignee in connection therewith, including reasonable counsel fees, together
with interest theteon at the tate provided for in the Note and the same shall be added to the
indebtedness evidenced by the Note and secured by this Assignment.

6. Wananties of Assignor. Assignor hereby represents and warrants to Assignee, as a
material inducement to Assignee to accept this Assignment, that:

(a) As of the date hereof, except as stated hereinabove, there is no prior
assignment of any of Assignor's rights under the Lease; and

(b) As of the date hereof, there is no agreement, written or oral, modifying any
term of the Lease, or waiving of releasing any lessee from any obligation theieunder; and

UPE-0009372



1140074 _)

(c) Assignor has not done anything which might prevent Assignee from or limit
Assignee in operating under any of the provisions hereof.

1. Notice to Lessees. Assignor hereby authorizes Assignee to give written notice of this
Assignment at any time to the lessecs under the Lease, or some or any of them. AGH is authorized
and directed to pay rent directly to Assignee upon receipt from Assignee of a notice to such effect,
which notice shall not be given unless Assignor is in default hereunder or under the Note,
accompanied by a demand for such payment, without any further proof of Assignor's default.

8. Security Apreement. This Assignment constitutes a security agreement pursuant {o
the Pennsylvania Uniform Commercial Code, and Assignee shall have all of the rights and remedies
of a secured party thereunder. Assignor shall deliver to Assignee such financing statements,
continuation statements, and other insiruments necessary to perfect or continue Assignee's security
interest granted hereunder.

9. Benefit and Burdens. This Assignment shall be binding upon Assignor and its
successors and assigns, including any subsequent owner of the Equipment, and shali inure to the
benefit of Assignee and its successors and assigns, including any assignee(s) of the Note.

10.  Notices. All notices or demands hereunder must be served by personal service, or by
certified or registercd mail, postage prepaid, addressed to the parties as follows:

Assignor: West Penn Allegheny Foundation, LLC
¢/o: West Penn Allegheny Health System, Inc.
Allegheny General Hospital
320 Fast North Avenue, 16™ Floor
Pittsburgh, PA 15216

Copy to General Counsel

West Penn Allegheny Health System, Inc.
East Commons Professional Building
Four Allegheny Center, 9th Floor
Pittsburgh, PA 15212

Attention: Genetal Counsel

UPE-0009373
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Assignee: National City Commercial Capital Corporation
995 Dalton Avenue !
Cincinnati, OH 45203 E

Either party may change the address to which notices shall be sent by notice to the other
given in accordance with this paragraph.

11.  Applicable Law. This Assignment of Leases and Rents shall be governed by and
construed according to the laws of the Commonwealth of Pennsylvania.

UPE-0009374
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment on the day and
year first above written.

ATTEST: WEST PENN ALLEGHENY
FOUNDATION, LLC
By: West Penn Allegheny
Health System
By, Sy A & Wi ee -4 By A Y.l )
(Ass?ﬁecf\eﬁ(y} L Name:__ /s (S FHuEs F2 .
Title:_Asssrpr— 77wyl

UPE-0009375
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ACKNOWLEDGMENT OF ALLEGHENY GENERAL HOSPITAL OF THE ASSIGNMENT OF
LEASES AND RENTS

Acknowledged and Consented by

ALLEgH‘iNY GENERAL HOSPITAL
Py

—\IU‘_-

By:
Name:__ Coowe ). C
Title:__pees /DeEN] & C<0 i

UPE-0009376
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EXHIBIT A

DESCRIPTION OF EQUIPMENT g
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A HILLENBRAND INDUSTRY

Original Invoice

i

i Hill-Rom

: PO Box 542502

. Pitisburgh. FA $5266-3552

U S Customers Send Payment To:

{nvoice No: 22691466 Your P 0.: JM817306 Invoice Date: 08/27/2008
Hill-Rom Order No.: SO 2628187 Payment Terms: NET 80 DAYS Due Date: 11/26/2003 ] ,
Atin: Accounts Payable Altr; . * |
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL 1 E
PO BOX 6772 1300 SANDUSKY ST : i
PITTSBURGH PA 15212 PITTSBURGH PA 15212 ; |
: |
Sold To Customer; 600119 Ship To Customer; 600121 | |
tine | Qty Product No. Product Description / Serial No. Unit Price Extended Price
5000 | 4% 0D | VERSACAREAIR VERSACARE WITH AIR ) $8.735 28 $384.352 32 :
VersaCara Packags VG755 ; !
; Features include: : !
; In Bed-Scaie, displays kilograms and pounds
Fracture Frame Adaptet-footend  § Inch Casters ;
Nurse Cafl. Universal TV and Lighting and Compaser ‘
Qnline R
Patiant Fosition Ronilor, 120 Volt Povzer Supply )
Air§urdacs,  English Language decals. N
Light Newir2i End Panels. .
900% | 44 00 | P3200C00V0TE VERSACARE FRAME t
H201AD2652  M3)iAD2053 H201AD2067  H201AD2030  H202AD2167 .
120:AD2168  HIUZAD2190  H202AD2182  H202AD2165  H202ADZ195 .
H202AD21SE  H202AD2163  H202AD2200 HZ02AD22D2  H202AD2205 :
H202AD2205  H2D2AD2200 H202AD2209 H257ADES14  H257ADASIG :
MIS7ADESIS  H257AD0S20  HRS7ADEE28  HZGVADSE2S  H257ADS6SS :
WI5TADEES?  M257ADSE41  HIS57ADAB44 H258ADST25  H25BADETZT
H35A0E778  HM258ADB731  HZ5BADE7IS  M2624D3ZIB  H262ADS220
H283ADB224  HM202ADR223  HAS2AD9224  HI62ADS228  H2B3ADS40I
H2E5AD94 H233ADSE07  H2BIADR412  H2624D413 |
9002 | 4400 | P2217 IV POLE ;
8003 § 4408 | PI251ED P3251ED VERSACARE DYNAMIC -
9004 | 4400 | P3207401 PENDANT WITH NEL. !
9.005 | 6400 | P379Z270 COMMUNICAYION CABLE I
|
Sub Total: $384.352 32 . |
{ :
3 1
] . i
!
!
Totzl $384,352.32

Int11D & 38-0382072

Visa and MastaiCard Accepted
Past dua balances subject 1o 2 1% per month lsie charge whars adplicable

JP Morgan
i 101 Monurment Circle
* Indiznapolis, I 46277
- Account & 1923-4862.1
! ABA Routing % 074000010
! Please referencs yous invoice number

Wire Payment:

Hill-Rom Company
1068 Stete Read 46 E
Balssvilie, IN 47008
Phons #: 812-834-765
Fex # B12-934.8539

est

0

Federal Tax 1D # 35-1538921

For Questions / Correspondence Plaase Contacl:

Page 16i2
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Original Invoice

A HILLENBRAN D l\! DUSTRY

Invoice No: 22692137 Your P O : JMB17306 invoice Date: 09/28/2005
Hill-Rom Order No.: SO 2628187 | Payment Terms: NET 60 DAYS Due Date: 11/27/2006 |
Attn: Accounts Payable Atin: |
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL !
PO BOX 6772 1300 SANDUSKY ST ;
PITTSBURGH PA 15212 PITTSBURGH PA 15212 i
i
Sold To Customer: 600118 Ship To Customer: 800121 i
Line | Qty Praduct No Product Desciiption / Serial No. Unit Price Extended Price J
3000 | 26.00 | SPQ2RT SPO2ZRT BED SYSIEM $20.380 50 S570,654 00 ¢
SpO2st Bad System
H TC-655 SpO2n Package
i Fealufes inciude: ;
i Voltege 120, : ]
H English lebels. : '
SpO2ZRT Pulmonary-Ready Suriace :
In-Bad Scale/GCl/ Bed Exit
Transport Foot Shalf,
&' Urethane Locking Caster
3001 { 28 00 | P1S00KC0S837 TOTALCARE FRAME

H2B2AMTEST  HZS2AMTSBZ  HZG3AMT6R1  H2EAAMTZE24  H2G4AMTEZS
HISdAM?628  H2GAAMTE31  H2GAAMIE34  HIBAAMTEID  H2S4AMTEIT
HOBAAMPE3R  H2BLAM7S41  H2GAAMTSAY  H2GAAMZEA  H2BJAIATE4E
HIB4AIAT548 H2B4AMTES1  HIB4AMTES2  14204AMTSBC  HZBLANMTGES2
H265AI7E5¢  H2BBAMTG6G  H2BIAIAZE57  H2GSAMTEEI  H2G65AMYETI
H265AMTB?S  HES8AM7678  H2BEAM7O6S

Fastures Include:
In Bad-Scate. displays kilograms and pourds
Fracture Frame Adapter-footend 6 inch Casters
Nutse Catl, Universal TV and Lichting and Composar :
Outina [
Patiant Position Monitor. 120 Voit Powar Supply i
Ak Surfece,  English Lenguage decals.
Light Neutral End Panels- .
10 001 | 44 00 | P3200D000DTE YERSACARE FRAME

HIUIAD2107  H201AD2108  H201AD21i0  HZ05AD2311  H20:AD212%
H201AD2122 HR02AD2I24  H202ADR2741  H202AC2144  H202A02147
H202AD2346  H2G2AD214%  H202AD2130  H202AD2485  HZOAD21ES

piaietl R

3002 { 26 00 | P1S21BMO7 TOTAL CARE HEADBGARD
3003 | 28 00 | P1€15EDS TOTALCARE PULMONARY SURFACE i
3004 | 28 00 | P1923BMO7 TOTAL CARE TRANSPORT SHELF i
10.000 | 44 00 ! VERSACAREAIR VERSACARE WITH AIR 873528 36435232 |
VarsaCate Package VC735 ‘
I

: ; ;
US Customers Send Payment To; Visa a1d MastesCard Accepted )
Past due balences subject to a 1% per month late charge. where appliczble
: HdI-Rom & 35
] PO Box 523502 InttID #: 35-0382072
- Piitsburgh. PA 15254.3562
; Wire Payment; For Questions / Corvespondence Pleass Contact:
) iorgan Hiit-Rom Company .
| 101 onument Circle 1039 Siata Road 46 Easi i
: indianapalis, IN 46277 Batesville, IN 47008
1 Account #: 192348624 Phone #; §12-934-7850
{ABA Routing #* 074000010 €ax # B12-924.8539 :
| Plaase reference your invoice aumber Federsl Tax 1D & 35-1538921 '

“Pagaiofd

UPE-0009379



A HILLF.NBRAND lNDUbTRY

'!nvo:ce No' 22692137

{Hill-Rom Order No.: SO 2628187

[ P R

Your P 0*. JM817306

Original Invoice

Invoice Date: 09/28/2006

Payment Terms: NET 60 DAYS

Dus Date: 11/27/2006

Attn: Accounis Payable Atin:
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
PO BOX 1300 SANDUSKY ST
PITTSBURGH RA 15212 PITTSBURGH PA 15212
Sold To Customer: 660119 Ship To Customer: 600121
Line | Qfy Product No. Product Description I Serial No. Unit Price Extended Price
’ VZ02AD2156  H202AD2150  M202AD2160 H2D2ADZ132  HM202AD2158
H202AD2228  H2D2AD2258 H2024D2269 H202AD2272  H202AD2208
H202AD2287  H202AD2203  H2024D2209  H202402297  H202ADZ2238
HRS2ADZ206  H202AD2301  HZ02ADZ302  H208AD2 H208AD2074
H209AD2575 ons\ADz&?a H203AD2560 14200AD2081  H208AD2683
HZDDAD20BS  H20DAD2087  H209AD2989  H209AD28E3
10002 | 44.00 | P2217 IV POLE
10093 | 44 00 § P32B1ED P3251ED VERSACARE DYNAMIC
10 C04 | 44 00 | PI207A01 PENDANT WITH NEL
10005 | 44 OD § P3792270 COMMUNICATION CABLE
40000} 200 | VERSACAREAIR VERSACARE WITH AIR 8.735.28 26 205 84
VersaCare Package VC755 H
Features Include:
In Bed-Gcale, displays kilograms end pounds
Fiacture Frame Adapter-foolend 5 inch Casters X
Nume Cali Universal TV and Lighting and Composar H
Ontine '
Patien] Position Monitor. 120 Valt Powar Supply i
AlrSurface,  English Language decals. {
Light Neutral End Panels- . :
40001 | 300 |P32000000076 VERSACARE FRAME ]
HZ53ADE30Y  H2GIADB3SE  HIGIADR402 i
40002 | 300 | P2217 IV POLE i
20003 { 300 | P3I251ED P3261ED VERSACARE DYNAMIC
40,034 | 200 i P3207AO1 PENDANT WITH NEL ;
40005 3.00 | P379227D CONMMUNICATION CABLE ;
Sub Total: 5081.212 16
t
i
- Total $981,212.16 ;
! "
: U S Customers Send Payment To: Visa and MasterCard Accepted i
Past due balances subjedt to a 1% per month lale charga. whare applicable ’
o s s3z02 Int}1D & 35-0382072 i

- Piltsburgh PA 15284-3592

i

i Wirs Payment: s et
| JP Morgan
i

For Questions / Coirespondence Plzase Contact

Hiil-Rom Gompany
{ 101 Honument Ciicle 1059 Stat= Road 46 East
i Kydnana;‘xgls‘lglg ffszég Batesvilla, IN
+ Accoun -1 |4 1 4—
1ABA Routing #: 074000010 l;g:n; B? 293 75:0

l } Please referenca your invoice numbar.

¢ e e e e

Federal Tax ID # 3‘5 1538921

Vet Ve e e e b e

Pags 2613
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A Hl LLE\! BRAND INDINTRY

fnvoice No: 22699397

e ——— s ARntmieb s B4 = ey $a 6

Your P O : JMB17308

Ori

gi

nal Invoice

e e Tl e A ks v ouwis § APy

lnvmcs Dale: 10/16/2006

Hill-Rom Order No.: S0 2628187

Payment Terms: NET 60 DAYS

Dua Date: 12/17/2006 ]

Attn; Accounts Peyable

ALLEGHENY GENERAL HOSPITAL

PO BOX 6772
PITTSBURGH PA 15212

Alin:

ALLEGHENY GENERAL HUSPITAL
1300 SANDUSKY ST
PITTSBURGH PA 15212

Past dug balsnces subject la a 1% par month Izte charge. where epplicable

Sold To Customer: 600118 Ship To Custcmer: 800121 i :
Line | Qty Product No. Product Description / Serial No. UnitPrice  } Extended Price ' :
39 000 { 13 00 | SPO2RT SPO2RT BED SYSTEM $20.320 60 £308 707 50
SpO2rt Bed System )
TC-655 SpO2nt Package .
Features Inciude: f
Vaoltage 120. :
English labels, .
SpO2RT Pulmenary-Ready Surface t
, in-Bed Scale/GClf Bed Exit ’
Transport Foot Shelf, X
8° Urethane Lacking Caster §
39.001 { 15 00 | P19DOK006D3I7 TOTALCARE FRAME ;
H2B5AMTETS  HIBEAMTGDS H23CAMTIES H27DAMTTES  HRPOAMTIT2
KITOAMTTT3  H2TOAWTT7S HZTOAIMTVEZ  HRFDAMTTEl  HZ7VAM7ELS i
B2FIAMTS1E  H2TIAMTEZD  HITIAMTEAD H2T2ANTEE1  HIT2AM7TESY H
33 002{ 1500 | P1921BR07 TOTAL CARE HEADBOARD .
360031 1500 ; P1615ED8 TOTALCARE PULMONARY SURFACE ‘
30004 { 1500 | P1923BMD7 TOTAL CARE TRANSPORT SHELF :
42000 § 23.00 | TOTALCAREACC TOTALCARE ACCESSORIES 172.80 357440 '
TotalCare Acesssory ! |
Set of 2 Permanent [V PolasENG :
42,001 { 2300 | P15248110 SET OF 2 PERM IV POLES-ENGLISH ]
48 000 | 3500 | PaToPaaD COMMUNICATION CABLE i '
i
Sub Tolal: $308,681.90
S i
i — Total $309,681,90 ¢
: U § Customers Send Payment To: Viss and MasterCard Accepted :

HalI-Rom
PO Box 6

552
'Phlsburgh PA 15284-3592

ot {0 #. 36-0382073

JP taman

Wirg Payment:

Hifl-RRom Compan!

101 Monument Circls

indianapolis, IN 36277

Account #: 1623-4862-1

ABA Rauting # 074000010

Please reference your invoice number

1069 State Road i}'6 East
Batesvilis, IN 47006

Phone ¥ 812-934-7650

Fax ¥ 8§12.832.8539
Federal Tax ID # 35.1538621

vt ann atnen h s ve w0 b

For Questions ICorrespordence . Pleass Contact:

e e e sty i

Puge 1of2

UPE-0009381



Original Invoice

invoice No: 22702581 Your P.O : JMB17306 tnvoice Dale: 10/26/2008 !
Hill-Rom Order No.: SO 2628187 Payment Terms: NET 80 DAYS Due Date: 12/25/2008 |
Attn: Accounls Payable Altr: :
ALLEGHENY GENERAL HUSPITAL ALLEGHENY GENERAL HOSPITAL. :
PO BOX 8772 1300 SANDUSKY ST :
PITTSBURGH PA 15212 PITTSBURGH PA 156212 5
Sold To Cuslomer: 800112 Ship To Cuslomer: 600121 .
Line | Qty Product No Product Description ISEEaI No. Unit Price Extended Price ‘
35000] SO0 |EXCELCARE | ENCELGARE $21.760 00 §185.840 00
ExteiCare Bed System
EC155 Package
Fealures include:
Voltzge 120. English labsls,
Foam-Pressure Reduction Surface
in Bed Scale
35001} 208 | P610SCAP EXCEL CARE BARIATRIC BED :
ES230%43 €8210151 £5210559 ES210180 £5210184 .
E5710163 £5710138 €8210187 ES210468 -
135002 | 900 {P514A EXCEL CARE PENDANT !
35003 | 800 {PSI7ACAP EXCEL CARE AIR SUPPLY UNIT
! SR201154 £RIVINIS ER301135  ERINM4Y ER301138
! ER261140 ER301141 ERI01162  ER301143
35004 | 900 } PG12EB EXCEL CARE FOAM MATTRESS ASSY
51 000 | 36 00 | P379PBAD COMMUNICATION CABLE ’
Sub Total: §19584000°
!
{
1]
!
i
i
1
! i
—— !
Total §195,840 00

; U.8 Customers Send P:fmeano:

! Hil-Rom
: PO Box 643562
; Fittsburgh. PA 15264.3502

Visa and MasterCard Aceapled
Past sus balancss subjact 10 a 1% per month fzle charpe whara epplicabie

InvHD # 35-0382072

...... "

Wire Payment;
i JP Morgan

+ 101 Monument Gircle

) Indianapolis, IN 46277

i Account % 1923-4882-1

i ABA Rouling #: 074000010

i Pieass rafsrance your invoice number

i
H

e tem dmen oA e m 4 b W by het = e A+« i i s b Ga s o

For Questions / Correspondznce Please Contact:
Hill-Rom Company
1069 State Poad 46 Eaat
Baiesville, IN 47005
Phone #; 812.934-7650
fax #%: 812-834.8539
Fedeorai Tax ID # 35-1538821

UPE-0009382
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A HILLENBRAND INDUSTRY

Origi

nvoice No: 22705313

Your P.O : JM817308

inal invoice

Invoice Date: 11/02/2009 i

—

Hill-Rom Order No.: SO 2628187 Payment Terms: NET 60 DAYS Due Date: 0170172007 ;
Attn; Accounts Payable Alin: {
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL {
PO BOX 6772 1300 SANDUSKY ST :
PITTSBURGH PA 15212 PITTSBURGH PA 15212
Sald To Customer: 600119 Ship To Customer: 600123 j

Line [ Qty Product No. Product Description / Serial No, Unit Price Extended Price |

59.000 | 1.00 | EXCELCARE EXCELCARE §21 7€0 DD $21 76000

ExcelCare Bad System
EC165 Packsga
Fealuras include:
Voltage 120. English fabels,
Foam.-Pressure Reduction Surface
In Bad Scale i

S9001| 100 | PB1GBCAP EXCEL CARE BARIATRIC BED !

€5210177 ;

53002] 100 | P614A EXCEL CARE PENDANT .

69003 | 100 { PE1TACAP EXCEL CARE AIR SUPPLY UNIT :

ER301133 :
56 0G4} 100 | P&12EB EXCEL CARE FOAN MATTRESS ASSY !
i
i
Sup Total: $21.760.00
i
H
!
|
. i
1
!
Total $21,760.00 -

Hill-Rom
PO Bex 643582
Pittsburgh, PA  15284-3582

US Customers Sand Sayment To:

Visa and MasterCard Acceptad

nltID# 350382072

Past due balances subject to 3 1% per month lete csrge whars 2pplcabls

!
v
L

Wire Paymant:
JP IMorgan
103 Monument Circle
indianapofis, IM 45277
Accouni # 1923-4832-1
. ABA Rouiing #: 074000010
Please reference vour invoice number

Hill-Rom Campeny

1039 Stete Road 4§ East
Belesville, IN 47008

Phone #; 812-934-7850

Fax #: B12-934-8538
Federal Tax D # 35.3538521

For Questions / Correspondence Fiease Contact .

UPE-0009383



A HILLENBRAND INDUSTRY

fnvoice No: 22717929

%

Original Invoice

Your P O.: JM817308

invoice Date: 12/07/2006 '

Hill-Rom Order No.: SO 2628187

Payment Terms: NET 60 DAYS

Due Date: 02/03/2007

Alin: Accounts Payable

ALLEGHENY GENERAL HOSPITAL

PQ BOX 8772
PITTSBURGH PA 16212

Sold To Customer; 600119

Ship To Customer: 600121

Altn:

ALLEGHENY GENERAL HUOSPITAL
1300 SANDUSKY ST

PITTSBURGH PA 15212

Line | Qty Product No.

Praduct Description / Serial No.

Unit Price | Extended Price

55000 40 00 | TRANSTAR

55.001 ; <0 00 } PACOODOOSE80

58002
§5 003

4000
4000

P2205K
P1432CBS4
56 000

15 0D | TRANSTAR

{RANSTAR FROCEDURAL STRETCHER
Transiar Procedure] Stretcher Package PC-430
Features Includa:

30" (762 mm) Width Non-Radiohscent Surface

4™ {101 mm) thick maltress

Ergonomic Push Handles al Head

{V Poia Located al Head

5th Wiheel Steering, Non-Conductive Caster Knea

Gateh,

Accem Colot- Red

Decel - Biank

Head End Siderail Gap

Firecoda Not Required

ATTENTION: Pessible fire hazard if exposed to lame
o smoldering sources This producl is intended for use only
in zreas protected by an approved automatie sprinkler system
(see NFPA 101) Always confirm that usa of this produel
meets appliceble firs codes.
Stretcher Warranty: 3 years parts, 2 years maitress, 1 year
Service
TRANSTAR STRETCHER FRAWME

H331AN2933  H331AN293  HIMAN2R3G
H333AN2942  HO31AN2943  HI21AN2844
[H33:AN2D48  HI31AN2849  H3IANZPSZ
JHIS2AN2982  HIZ2AN2D93  HI2AN2084
THIS2AN3009  HII2ANDI003  HII2AN300L
{H332ANJ037  H2I2ANI03E  HB33AN304Z
HIGSANINSE  HIFTAMIOHE  HIIJANIOAP
HIFIANI0S3  H333ANI0S54  HIBAANIOSS
DEPARTMENT DECAL - BLANK

4" TRANSTAR MATTRESS,30" WIDTH

H331AN284D
HIZIAN2945
H3IIAN2E5]
H3I2AN2995
H332ANI005
HIISAN343
HIIIANIOSD
H33IANIOSS

H3BIAN294¢
H3IZIANZSA7
HI3IAN2564
HB32AN2000
H3$2AN3033
HIZIANIOLE
HI33ANICH2
H3I34ANII09

TRANSTAR PROCEDURAL STRETCHER
Transtar Procedural Stretcher Package PC-450
Fealwsas Include: .

§3.407 25 $436 26000

3.407 25 5451600 ;

{

Hiil-Rom
PO Box 643582
Pittsburgh PA 15284-3582

us Cusimne?rs Send E'aymenl To:

Visz end WasterCatd Accepted

IntHiD # 55-0382072

a5l dus halances subject 1o 8 1% per month Izte charge whate appliceble

Wire Peyment:

JP Morgan

101 KMonument Circle
indianzookis, IN 45277
Account # 1923.4862.1
ABA Rovilng #: 074000010

Plezse reference your involce number

Hill-Rom Company

1059 Statz Roed 46 Eest
Balesvilla, IN 47005

Phone #: 812.834.7650

Fax # 812-934-8539
Faderal Tax {0 # 351538921

For Questions / Correspandencs Pléése- Contact:

UPE-0009384



A HILLE\I BRAND INDUSTRY

Invoice No. 22717929

Your P O : JMB17306

Original invoice

invoice Date: 12/07/2006

Hill-Rom Order No.: SQ 2628187

Paymamt Terms; NET 80 DAYS

Due Date: 0210512007

Attn: Accounts Payable

ALLEGHENY GENERAL HOSPITAL

PO BOX 6772
PITTSBURGH PA 15212

Sold To Cusfomer: 600119

Atin:

ALLEGHENY GENERAL HOSPITAL
1300 SANDUSKY ST

PITTSBURGH PA 15212

Ship To Customer: 600121

Line | Qty

Product No.

Product Description / Serlal No.

Unit Price

Extended Prig:e___,

56.001 1 1600

§6 002
85 033

16 00
600

58.000 ! 5500

P2000D005580

P230BK
P1432CBS4

MISCPART

307 (762 mm) Width. Non-Radiolucent Suraca.
47 (101 mm) thick matiress
Ergonornic Push Handies at Head.
1V Pole Locatad at Head
5th Whes! Stzering. Non-Conduclive Caster Knee
Gatch.
Accent Color- Red
Deeat - Blank
Head End Siderail Gap
Firecade Not Required
ATTENTION: Passible fira hazard if exposad to lame
or smoldering sourcas This product Is intended for use only
in areas prolacied by an approved aulomatic sprinkler systern
{see NFPA 101} Atways confirm that use of this product
meets applicable fire codas
Strefcher Warranty: 3 years paris, 2 years mattress, 1 year
Sewvica
TRANSTAR STRETCHER FRAME

H322AN3D0S  HABANIOS7  HII3ANI0RS  HI3SANI0D7
HIANIIDY  H3MANIICS  H3IZAANIICT  HIBIANII0B
H334AN3TI2  H234ANS113  H3MRANGIT4  HI34ANIT1E
H334AN3117

DEPARTMENT DECAL - BLANK

4" TRANSTAR MATTRESS,30™ WIDTH

H324ANI10D
HIANITIL
H234ANIE

TRANSTAR KNEE GATCH UPGRADE $

Sub Total:

400 00

2240000

§213.206 00§
t
4

i

Total

$213.206.00

H
1
H
i

{ HilFRom
PO Box 643522

U 8§ Customers Send Payment To:

Pilssburgh PA 13254 3522

Viss and MasterCard Accepted

InthiD 4 25-0382072

P25t dua balances subjact 10 2 154 per month late charge where apghcable

JP Mcrgan

Wire Payment:

101 Monvment Circle

! Indiznapolis, IN

48277

tAccount #  1923-4862-1
{ ABA Routing #'
: Piease refarence your invoice number

074000010

Hill-Rom Compsan

1069 Slate Road -,5 East
Balesville, IN 47008

Phone #: 812-934-7650

Fax #: B12.934-8539
Fedearat Tax H) ¢ 35.1536921

For Quastions ! Correspondence Please Conlacl:

UPE-0009385



A HI LLE\BRAN D INDUSI‘RY

Original Invoice

i oo s mab 8 i o sttt et = et et rome s o e i cnn i
Invoice No: 22688628 Your P O : JMB17306 Invoice Date: 09/23/2008 i
Hili-Rom Order No.: 50 2628187 Payment Terms: NET 60 DAYS Dua Date: 11/22/2006 Ji

Altn Accounts Payable Altn: i
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL !
PO BOX 6772 1300 SANDUSKY ST !
PITTSBURGH PA 15212 PITTSBURGH PA 15212 !
;
!
Sold To Customer: 600119 Ship Ta Customer: 600121
Line | Qty Product No. Product Description / Serial No. Unit Price Extended Price
7.000 | 44 00 | VERSACAREAIR VERSACARE WITH AIR $8.735.28 $3E4 252 32
VersaCare Package VC755 !
Features ncluds; '
In Bed-Scala. displays kilograrms and poundy H
Fratture Frame Adapter-footend 8 Inch Caslers
Nurse Catl. Universal TV and Lighting and Composert
Online
Patient Position Monitor, 120 Volt Power Supply
Al Surface,  English Lenguage decels.
Light Neutra! End Panels- ,
7003 | 44 00 | P3200D00007E VERSACARE FRAME
H2064D286G  HZORAD2386 H20BAD2889  H20BAD2ES2  H2UBADIZENY
HI65AD2002  H230ADS4C0  HMZ20ADS54DY  H230ADS4DS  H230ADSA08
H230AD5408  H230ADS4it  HIZINADS412  H2J0ADG41S  HRIGADS0B4
MZ3EADBOSS  H238ADS0BE  H235ADE001  H23BADS0SZ  H236ADG0S
H25EADE0R5  H236ADSDSY  H2iSADSO0DS H235ADS101  H23SADSIC
H256ADS104  H2JBADSINS  H236ADE107  H23SAD61C0  H235ADG11%
W237ADGI67  H237ADIMT3  MIOTADSI7S H207AD91T7  HZITADEITS
H2$7ADE1B1  H237ADEI8¢  HPITADGIBE  HZ3TADEIEt  H2ITADEBIEI
H237ADSZ16  H23TADE218  H257ADS22Y  H237ADE228
7002 |44 00 | P2217 iV POLE
7003 | 44.00 | P3251ED P3261ED VERSACARE DYNAMIC
70D4 | 44 0D | F3207A01 PENDANT WITH NEL :
7005 {4400 | P3TIPEID COMMUNICATION CABLE t
!
l
Sub Total: $384.352.32 !
|
i

] Total $384,352,32 |

: — - :

E US Customars Send Payment To: Visa and MesterGard Accepted x

i Past dus balances subject to a 1% per mordh lste chargs. whata spplicable
i HitkRom . .
' PO Box 643582 int'1iD & 35.0382072

iPr:isburgh. PA 1£264-3582

| |

! . e 0t e © 0 shtren — - s e @ .

! Wire Payment: For Qusstions / Correspondence Please Confact:

» JP Wiorgan Hill-Romn Company

1 Monumem Circle 1059 State Road 46 East

. Indtanapotis, IN 48277 Balesville, IN 47005
Account #: 1923-4862-1 Phone £; B12-934-7650 i
ABA Routing # 074000010 Fax # 812-934-8538 :
Please referance your invoice numbsr Federal Tex ID ¥ 35-1536921

! :

i - - . _— ;

Page 10f2
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A HILLENBRA

ol

D INDUSTRY

Origina

"!nvoice No: éEéQOBOO

Your P O.: UMB17306

s bt o

Invoice Data: 08/26/2008

| invoice

: Hill-Rom Order No.: SO 2628187

Payment Terms: NET 60 DAYS

Due Date: 11/25/2006

Attn: Accounts Payable Alin: !
ALLEGHENY GENERAL HOSPii~L ALLEGHENY GENERAL HOSPITAL :
PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212
Sold To Customer: 600119 Ship To Customer: 600121
. Line | Qty Preduct No. Product Description | Sarlal No. Unit Price Extended Price
72063 | 44.00 | SPO2RT SEOIRT BED SYSTEM 520.380 50 $806.742 00
i SpO2a Bed System
. TC.655 $p02ri Packaga
Features Include:
Veltaga 120. ;
English labels. ) :
SpOZRT Pulmonary-Ready Surface :
, in-Bed Scale/GCY Bed Exil |
Transport Foot Shelf. {
6" Uselhanz Locking Casler '
2001 | 44 00 | P1S00K0O05837 TQTALCARE FRAME ‘
HZS1AMIE36  HZGIAM7SIS  H2GTAMZEAD M2BIAMISH2  H2G1AM7S4 |
HEGIAMTE46  H2B1ANTS50 HZB2AIM7551 H2S2AMTES3  H2S2AM7ESS H
HIB2ANYS57  H2B2AM7558  H282AM7S3S  H262AMTESY  HRE2AM7564 H
HE52AM7E39  HZ62AMTST0  H2B2AMA7STY  H2B2AMPS72  H262AM7573 !
HIG2AMTS7S  H262AMTST7  H2B2AM?S83  [12624M7985  H2G2AMT7SET .
HIGAAMZ580  H203AM7T592 H203AIMTS08 H263ANMTESE  H253AWTSSS 1
HoG3AMZ801  H2G3AM7E02  M2S3AMT7803 H262AMT608  H2BIAMTEDS '
H263AM7500  H251AMTG13  HOEXAMISI4  H2SSAMPST6  H2GIAMTE!
HIBIAMTE20  H2B4AMTESS  H2BIAMYSSO  H284AMTASS 1
2002 |44 00 | P1921B8MO7 TOTAL CARE HEADBOARD
2003 | 4400 { P1915EDS TOTALCARE PULMONARY SURFACE :
2,004 [ 44 G0 | P1923BMO7 TOTAL CARE TRANSPORT SHELF ‘
5000 | 7200 | TOTALCAREACC TOTALCARE ACCESSORIES 17280 1244130 !
TolaiCare Accessory ;
Set of 2 Permznent IV PolesENG !
6001 | 7200 | P1924B110 SET OF 2 PERM {V POLES-ENGLISH 3
47000} 8.00 | SPORT SPOZRT BED SYSTEM 20 380.50 163 024 00
SpO2rt Bed System :
TC-889 SpO2rt Package
Festures Includa: !
Veltage 120.
) English labels, -
K
i z
t U § Customers Send Payment To: Visa and MasterCard Accepled !
: Paet due balances subject 10 a 1% per month fale charge where appiicable |
+ Hill- T N
i ggj Eg::“edassz Int1ID & 35-0382072 :

- Filtsburgh, FA 15254.3892

1
'

i JP Korgan

Wire Payment:

Hill-Rom Compan

For Questions }Eorrespondence Plsase Contact:

101 Monument Clicle
. Indianapolis, IN £5277
+ Account % 1923-4862-1
ABA Rouling #: 074000010
i Pleass refersnce your invaica number

-t - (O

oonaem e im ere s vamm v .

Y
1059 Sate Road 46 East
Belesvile, IN 27008
Phane #: 812-834-7650
Fax # 812-924-8839
Federal Tax ID # 35-1528921

“Pags'tor3
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o :
A HILLENBRAND INDUST

Or

=1

ginal Invoice

Y
invoice No: 22690800 Your P O.; JM817306 Invoice Data: 08/26/2006 :
Hili-Rom Order No,; SO 2628187 Payment Terms: NET 60 DAYS Dus Date: 11/25/2006 ;
Atln: Accounts Payeble Alin; L i
ALLEGHIHY CeENERAL HOSP(TAL ALLEGHENY GENERAL HOSPITAL :
PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 15212 PITTSBURGH PA 15212 i
i
!
Sold To Customer: 800119 Ship To Cuslomer; 600121 i
! Line | Qty Product No. Product Description / Serial No. Unit Price Extended Price
i SpOZRT Pulmonary-Ready Suriacs
V . In-8ad Scale/GCY Bed Exit
! Transport Foot Sheif.
f 5" Urethans Locking Caster i
147001 | 800 | PISOOKODSBST TOTALCARE FRAME E
HI55AMYEBG  H265AMTSH3  H2BSAMIBSY H2BEANTESS  H2ZB5ARSTE2) :
H265AM7883  H20SAMTG94  H2E5AMYESY :
47002 | 80G }P1921BMO7 TOTAL CARE HEADBOARD H
P47 003 | 8O0 | PY91BEDS TOTALCARE PULMONARY SURFACE !
147004 | 800 | P1523BMO7 TOTAL CARE TRANSPORT SHELF K
I
Sub Total: st072.22780¢
;
1
i
]
i
!
i
l |
!
| | ;
! I
L_»_ Tatal $1,072,227.6¢
: U § Custlomers Send Payment To: Vise and MasterGard Accapled :
i Past due balznces subject to 3 1% per menth laie chama where applicable
Hil-Rom D 2 3608207 i
: P:D Boo;r543592 Int1iD & 35-0382072 i

1 Pitsburgh. PA 15282-3592

i JP Worgan
101 Monument Circle
Indisnapotis, IN 46277
- Account #; 1923-3852-1
* ABA Routing #: 074000010
| Please referance your involca numiber

Wite Paymeant:

£or Questions / Correspondence Please Confact:

Hill.Rom Company

105¢ State Road 45 East
Batesvilla, IN 47008

Phane #: 812-934-7650

Fax #: 812-934-8539
Federal Tax 1D & 35-1538921

1
[
'
i
3

VORI |
Pege 2 of 3
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A HILLENBRAND INDUSTRE

Original Invoice

Invoice No: 22687648 Your P O ; JMB17308 ‘tnvalce Date: 09/20/2008 [ ;
Hill-Rom Order No.: SC 2644418 Payment Terms: NET 60 DAYS Due Date: 11/16/2008 ‘
Altn: Accounts Payable Attn: ;
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
PO BOX 6772 1300 SANBUSKY ST !
PITTSBURGH PA 15212 PITTSBURGH PA 15212
Sold To Customer: 600119 Ship To Customei: 600121
 Line | Qty Product No. Product Description / Serial No. Unit Price Extended Price";
3000 {2503 | COMFORTLINESE COMFORTLINESE MATTRESS $284 00 S7 10000
ComfortlingSE Mattress: :
Shearless
80" Length
ATTENTION: Posslble fire hazerd if exposed lo
flame or smokiering sourcas This produdt i intended for
use only in areas protectad by en approved automatic
sprinkler system (see NFPA 101). Afways confirm thal uss of ;
this producl meets applicable fire codes !
3001 | 2500 | P732CA2 COMFORTLINE SE MATTRESS
Sub Totah $7.1G0 001
i
}
3
i
!
3 1
{ |
g H
i
1
{
;
i
!
% . Total §7,100.00

U 8 Customers Send Payment To:

\
! Hil)-Rera

* PQ Box 84358
Pitsburgh PA 152643582

i
|
i
;

visz and MizsterCard Accepled

1D # 358-0382072

Past due balznces subject to 3 13% per manth fate charge wheie eppliczbie ‘

IJP Yargen

i 101 Mc-nument Circle

* intianapolis, IN 46277
1 Account #, 1823-4B62-1

- ABA Routing # 074000010

3 Pleass reference yous ooz number

b mm an e s s o syt

Wire Payment:

Hill-Rom Company

1059 State Road -'6 East
Balesville, IN 47008
Phone & 812-334-7650

Fax # 612-934-8538
Federal Tax 1D # 351538921

For Questions Iabrrespoaaence Piease Conlact:

Page 10f2
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A HILLE\!BRAND lNDUSTR\'

Original Emé@m@

U

Invoice No: 22686909

Your P.0.: JMB17306

Invoice Daie 09/1 9/2006

Hill-Rom Order No.; S6 2688073

Payment Terms: NET 30 DAYS

Due Date: 10719/2008

Atin: Accounis Payable
ALLEGHENY GENERAL HOSPITAL

PO BOX 6772
PITTSBURGH PA 16212

Sold To Customer: 500119

Altn:

ALLEGHENY GENERAL HOSPITAL {
1300 SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 600121

Line { Qty Product No. Product Description / Serial No. Unit Price Extended Price
1000 1245 00] MISCPARTS MISCELLANEOUS PARTS 5502 85 $123222 75
2060 | 16 00 | MISCPARTS MISCELLANEQUS PARTS 710.48 11 367 68
Sub Total: $134.500 43
|
|
i
;
1
i
i
;
i
i
i
! Totel §134,580 43
! U S Customers Send Peyment To: Visa and Masts:Card Accepted
Past due balancas sebject m a 1% per month late charge. where spplicable
Rill-Rom . a6
! PO Box 842592 Intl 1D & 35-0382072
- Pittsburgh. PA 15284-3592
Wira Payment: For Questions ICO(TeSPOﬂd;T!EE Pleese Contact: :
JP Morgan Hil-Rom Cornpan, i
; &1‘ Monug\se:l\& C‘!'Bc%"l 1059 Si!fete Road 46 Eest :
anzpolis, 2 villa, IN 47008
Account & 1323-4882-1 Batosvile, IN 47008

:ABA Rouling . 074000040
Please referenca yous invoice number

s pms v s ams s+ amra ma e e tammaes b .

Fax #: 012-9

[P OSURUUNIIUIIUUIY: PRIV RPN

Phone #: 812«?24-7650 :
Federal Tax D # 35-1533921 N

Faus i of

UPE-0009390




Original Invoice

Involce No: 22687637

Your P.O : JMB17306

invoice Date; 09/20/2006

 Hill-Rom Order No.: SO 2628187

Payment Terms: NET 80 DAYS

Due Date: 11/19/2006

Attn: Accounts Payable

PO BOX 8772
PITTSBURGH PA 15212

Sold To Customer: 600119

ALLEGHENY GENERAL HOSPITAL

Atin:

1300 SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 800121

ALLEGHENY GENER-AL HOSPITAL .

Line | Qty Product No,

Product Description / Serial No.

Unit Price Extended Price

1000 } 25.00 | SPO2RT

1001 { 25.00 | P1900K006837

11002
1 1003
1 004

P19218M07
P1915EDS
P19238M07

4000 P1938B100

i 5000 § 4000 | P19388100

SPO2RT BED SYSTEM
SpD2r Bed Sysiem
TC-555 SpO2rt Package
Features Include:

Voiliage 120,

English iabals.

SpO2RT Pulmonary-Rasdy Surfacz

. In-Bed ScalslGCl Bed Exit

Treasport Foot Shelf,

8" Urethane Locking Caster

TOTALCARE FRAME

H254AMTIES  H2BIAMTITE

H2E5AMY096  H255AM47421

H2E6AMT439  H255AMT444

HRE7AM?462  HRS7ANM7TABY  H2STAN7<EE

H2S7AM7485  H2EBAMTBE1S  H25BAMTS21
TOTAL CARE HEADBOARD

TOTALCARE PULMONARY SURFACE
TOTAL CARE TRANSPORT SHELF

HZ534A147379
H265A1/7423
H255AMT458

Hz84AMTSBY
H2EBAMTL30
H285AM7458
H267AM7201
H2S8AMT524

H254AMT73E8
HISGAMTAIT
H257AM7 461
H287A147483
Ha58AMTS30

CAP ROTATION MODULE - ENG

£-G3BE00242HE P10ISBO0RSTH 193880026 THEB2S35B00251H5671636B00259H
4038800251143 P1938300261H  P1938800251HEEIL3SB0028 1HEP 1038BR0251H
P62RB20254HS P1938300251H P1338800251H52452680025 H5P 15388002311
P1$38R0025544 P1935BO0251H P192BB0U282H5E8338800252HSP1838800252H
P93EB00252HE P1933800252H P1633B00252HEEE536800252H56° 10368002321
P+033B00252148 P1938B00252H P1038B00252HESYS3EB00252HEF 1938800262H
P1638E0D262H5 P19308002521 P1938B00257HCE2IBBODISTHAE 1038B0025TH
P1538BLN257HE P1933BN026TH P103EB0023THEEIR3RBOCSTHEP 1538B0925TH

PERCUSSION & VIBRATION NODULE

P1939800100H2 P1938D00100H P1830B00{64H4ABEEICB00242HSP1038800242H
F1538B90243H5 P1935800243H P1835800243HI58938800243HEP 1939B0D43H
D1630E5074345 P1938B00243H P1§UB00242HIEYRISBD0224H5T 1925R00244H)
P1036B0A244HS P1938800251H P1030B0OU2S 1HERSGISR0025 1156 1030800252H
P1EasB0Y252HE P1935300252H P1538B00282HEE5G35E00282H50 19308002521
P1€30B5252H5 P1920800252H P1639B00252HSE9Q39B002S2HEP 1930800252H)

P1935B00257H5 P1938800257H P1928BD02ETHEZPIINBLOZETHSP 1930 B00R5TH)

$20,380 50 €5p2 512 50

8,883.50 356.340 00

3.180.00 127,200 00 }

: Hill-Rom
L PO Boy 643502
; Pishurgh. PA 15264.3592

U'S Customers Send bayment To:

Visa and MastarCard Accepled

I i1D# 35-0382072
H

Past dus Yalances subject 10 a 19% per manth Iste charge. whers applicabls

i

1 JP Morpen

; 101 Monumernit Clrcle

i Indianapalis, IN 46277

i Account #; 1823-4852-1

; ABA Routing #; 074000010

: Please rafarenca your invoice rumbesr

i
i

L

Wire Payment:

Hill-Rom Company

1069 Stale Road 4€ East
Batesville, IN 47005

Phone #: 812-034-7650

Fax #: B12-824-8539
Faderal Tax ID # 35-1538029

For Questions / Correspandence Please Contacl:

w - PR - |

ﬁége 10f3
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A Hl LLENBRA]\D IX\DUSTRY

Original Invoice

[N U

invoice No: 2268?637 YVour P O : JMB17306 Invoice Date: 08/20/2006 ,
Hill-Rom Order No.: SQ 2628187 Payment Terms: NET 60 DAYS Due Data; 11/19/2006 J‘
- i
Attn: Accounls Payable Altn: !
ALLEGHENY GENERAL HOSPITAL ALLEGHENY GENERAL HOSPITAL
PO BOX 6772 1300 SANDUSKY ST i
PITTSBURGH PA 15212 PITTSBURGH PA 15212 !
i
]
Sokd To Cuslomer: 600119 Ship To Customer: 800121 :
Line | Qiy Product No, Product Description / Serial No. Unit Price | Extended Prics |
FT930H000056T F10305002530 P19365002530 1676398002690 11535840251 1
800D | 12 00 | VERSACAREAIR VERSACARE WITH AIR 672528 185 570 32§
VarsaCaras Package VC756
Festures Indude: i
In Bed-Scale. dispiays Kilograms and pounds !
Fracture Frame Adapter-factend 5 Inch Caslers :
Nurse Call, Universal TV and Lighting and Compbser :
Onling i
Patient Positicn Monkor, 120 Vol Power Sepply
Air Surface,  English Langusge decals,
Light Naulsa) End Panels- . H
8001 | 19 00 | P32000000076 VERSACARE FRAME
H255AD6736  HZSBADBTS? H233ADS741  M25BADBT43  H258ADE74S
H259ADB747  HM25BADB75T  H25BADBTS)  M258ADBISS  HIZSBADETS?
H35EADB761  H250ADB763 H238A08705 H2BBADSTA7  H2BBADSITY
HI3BADST73  H258ADBTTS  H258ADETZY  MZ3EADS7E1 i
5002 | 1900 | P2217 W POLE i
8.003 | 1900 | P3251ED P3251ED VERSACARE DYNAMIC
8004 | 130D | P3207A01 PENDANT WITH NEL
8.005 | 1900 { P379P83D COMMUNICATION CABLE
41000 | 25 00 | TOTALCAREACC TOTALCARE ACCESSORIES 17280 43200100
TotriCare Accessory
Set of 2 Permanent 1V FolesENG ¢
41001 | 2500 | P1924B110 SET OF 2 PERN 1V POLES-ENGLISH i
Sub Total: $1.168,342 82 |
‘
%
— N Total $1,188,342.82 ¢
U S Customers Send Payment To: Viss and MasterCard Accepted
Past dua bolances subject i 3 1% per month laiz charge. whara apphicable
';;%l Rom 2552 IntlID & 35-0382072
Pthsburgh BA 15264-3592
Wire Payment: For Questions ! Correspordence Pleass Contact: ]
JP Morgan Hill-Rom Compai ;
! 101 Manumen? Circle 1069 Stgte Hoad 46 Ezst :
1 Indianapolts, IN 46277 Batasville, IN 47008 :
Account i 1923-4862-1 Phone #: 812-934—1660 i
ABA Routing # 074000010 Fax 1 812 :
PMeease reference your invoice aumber Federal Tex ID ) 35-153«;921

UPE-0009392



A HILLENBRAN D INDUSTRY

.

lnvoace No 22686456

Origi

nal Invol

PR

Your P D JMB17306 00169461

!nvolce Da.e 0°f1312006

. asie 4 saetian

Hill-Rom Order No.: SO 2644418

Payment Terms: NET 60 DAYS

Due Date 11117/2008

Altn: Accounts Peyable
ALLEGHENY GENERAL HOSPITAL

‘ Alin:

ALLEGHENY GENERAL HOSPITAL

PO BOX 6772 1300 SANDUSKY ST
PITTSBURGH PA 16212 PITTSBURGH PA 16212
Sold To Cusiomer: 600119 Ship To Customer: 600121
Line | Qty Product No. Product Description I Serfal No. Unit Price Extended Price
1000 | 2500 | P&708 ARRO LOW BED 52,608 87 $63.220 28
450057 450058 450255 430050 450061
450062 250063 450084 £50055 450055
480067 450098 450088 250070 450071
450072 £5DGT3 450074 450075 450076 :
450077 460078 250079 450050 450051 ;
i
Sub Totak $68,220 25 |
i
i
!
i
]
1
%
i
!
13
i
i
Total $65,220.25 |

i
h
.
i
h
;

{ Hill-Rom
PO Box 643592
| Piftsburgh PA 15264-3552

U S. Customers Send Payment To:

Visa and MasterCard Acceptad

't ID % 350282072

Bast due bafances subjest 10 a 1% per month fate charge where appiizale

Wire Payment:
iJe Hill-Rom Company
104 Monumen! Circle 1059 State Rcad 4B East
l Indianapols, IN 48277 Batesvills, IN 47003
Account & 1023-468621 Dhone #: 812-934-7650
| AEA Rouling #: 074000010 Fax # B12-934-8539

i Please reference your invoice number

Federal Taz JD # 35-1538921

e r————— e [ R U Tt

For Questions / Correspondsnce Pirase Contect:

s v e v a0 20 = e st ]

Pags1ol2

UPE-0009393



7003 1010 0005 1017 B3

cohen&grigsby

progressive law

Patrick S. Healy E-mail: phealy@cohonlaw.com

Direct Dinl: (412) 2974949 Direct Fax (412) 269-1956
Tanuary 10, 2007

CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Intemal Revenue Service Center
Ogden, UT 84201

Re: Allegheny County Hospital Development Authority Health Facilities Revenue
Note, Series A of 2006 (West Penn Allegheny Foundation, LLC Project)
Ladies and Genflemen:

Enclosed please find Form 8038-G filed pursuant to Section 149(e) of the Internal
Revenue Code of 1986, as amended, in connection with the above-referenced notes which were
issued on December 22, 2006.

1 have also enclosed a photocopy of this letter and Form 8038-G. Please time and date
stamp this copy as an acknowledgment of receipt of the filing and return it to me in the enclosed,

self-addressed stamped envelope.

If you have any questions, please call me at (412) 297-4949.

Very truly yours,
COHEN & GRIGSBY, P.C.
Posiago
Coriified Faa .
el m Fon Ha;.,gghvg:f« Patrick S. Healy
gnadnsmnlod Dinllvely Foo =
{ rsamon‘ Regulrad) % o en .
Tolal Posiago & Foos = S )
=}

_ Office - 11 Stanwix Street, 15™ FI, Piusburgh, PA 15222-1319
Telephone (412) 297-4900 - Fax (412) 209-0672 - www cohenlaw com

UPE-0009394
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Information Return for Tax-Exempt

Private Activity Bond Issues

{Under Intemal Revenue Code section 149{e)}
» See separate instructions.

o 3038

{Rev January 2002)

Depariment of te Teeasury
Interno) Reveowe Sewvice

OMB No 1545-0720

Reporting Authority

Check if Amended Return » [

1 issuet’s name 2

Issuer's employer ideniification number

Allegheny County Hospital Development Authority 25319327925
3 Number and sireed {or P Q box if mall is not defivered 1o sireat addtess) Room/sulle 4 Report number
425 Sixth Avenue, Suite 800 1 2006--7
§ Clly. town. of post ofiice. state. and 2IP code 5 Dale of issue
Pittsburgh, PA 15218 12/22/08
7 Nsms of Issue 8 CUSIP number
Health Facilities Revenue Note, Serles A of 2008 nfa
3 Name and tle of officer of fegal represeniative whiom the IRS may cafl for more informalion 10 Telephone rlumber of officer of {enal represertativ
Darnell Moses, Authorities Manager { 412 ) 350-1067
Type of Issue (check the applicable box{es) and enter the issue price for each) Issue Price
11 Exempt Facility bond:
a [ Airport (sections 142(@){1) and 142(€) . . - « + « =+ + o« - - . 11a
b [J Docks and wharves (sections 142(a)(2) and 142(c). . . . - . . . . 11b
¢ [ Water furnishing faciities {sections 142(a){d) and 142(e}) . . . . . . 11e
d [ Sewage facililes {section 142(8)(8) . . - . . « . < - - o 4 . - .. 11d
e [J Solid waste disposal faciilties {secton 142(a)6}. . . . -~ - . . - ~ « . e
¢ O Qualified resicential rental projects (sections 142(a)(7) and 142(d)), as follows: . 117
Meeting 20-50 test (section 142(c}{AY . . . . . e e e e
Meeting 40-50 test (section 142d)@) . . . . - « - - - « - O /
Meeting 25-60 test (NYC only) (section 142(a)6) . . . . . . . - ]
Has an election been made for desp rent skewing (section 142(d)a}E)? O Yes f1No /,f
g [J Facilities for the locat furnishing of electric energy or gas (sections 142(2)8) and 142{) 119
h [ Facliities afowed under a transitional rule of the Tax Reform Act of 1986 (see instructions} . 11h
FACHIEY BB oo veeee vt vs v e e emeer e s ser gt s s s s abn (oo S s i ios nSmaciaEsnlis e
TOBE ACE BREHOM .. 1oen v eemreesmnm eemseemercsosammsaeassass st osns samemarasscasesiouss sanatn sonts /Z
i [ Qualiied enterprise zone facility bonds (section 1394) (see instructions). . . . . . . 118
j O Qualified empowerment zone facility bonds (section 1394(0) (see instructions) . . . 13
k O District of Columbia Enterprise Zone facility bonds (section 1400A) (see instructions) 1k
1 0) Qualified public educational facility bonds (sections 142(a){13) and 1426) . . . . . 11
m £J Other Describe (582 INSIUCHONS) P, .. oov.voneernecrmrsseessmsrassuns ou trnwimensmsunnsrascacs oo 11m
12 {7 Qualified mortgage bond (sectior 143() . . . . . . R i ¢4
13 [J Qualified veterans' mortgage bond (section 1430)). . . . . . . . . o » |13
Check the box ¥ you elect to rebate erbitrage profits to the United States . . . . . O Z
14 [ Qualified small issue bond (section 144(e)) (see instructions). . . . . . . . . - . P 14
Check the box for $10 milion smallissue exemption . . - - « « = « . » « « O %
15 [ Qualified student foan bond (section 144(b)} . . . 15
16 [ Qualified redevelopment bond (section 144{c)h . . . . . . . . . 18
17 [J Quaified hospital bond [section 145(c)} (sttach schedule-—see instructions) .. 17
18 A Qualified 501(c}{3) nonhospital bond (section 145(b}) (attach schedule—see Instructions) . 18 4,948,555
Check box If 95% or more of net pioceads will be used only for capital axpenditures » [1 %
19 [J Nongovernmental output property bond (treated as private activity bond) (section 141(@) . . 119
20 [J Other. Describe (see instructions) P 20
Description of Bonds (Complete for the entire issue for which this form is being filed )
{a) Final matwity date {b) tesue price {c) Stated redemption {d) Weighted fe) Yield
price at maturity average matunly
21 12/22/16 $ 4,949,555| § 4,949,555 5 years 5.250 %

For Paperwork Reduction Act Notice, sea page 4 of the separate instructions. Cat No 49973K

Form 8038 Rev 1-2002)
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Form 8038 {Rev. 1-2002) Page 2

Uses of Proceeds of Issue (inciuding undenwriters’ discount) Amount

22 Proceeds used for accrued interest . . . B I 0

23 Issue price of entire issue (enter amount from Ilne 21 column (b)) T X~

24 Proceeds used for bond issuance costs {including underwriters’ dnscount) 24 13,669

25 Proceeds used for credit enhancement . . . . 25 0

26 Proceeds allocated to reasonably required reserve or replacement fund 26 0

27 Proceeds used to currently refund prior issus (complete Pert vi) . . . |27 0 /

28 Proceeds used to advance refund prior issue (complete Pait Vi) ., . . 28 ] %

29 Add lines 24 through 28 . . . . |28 3,609
Nonrefundmg proceeds of the issua (subtract fine 29 from line 23 and enter amount here), . . | 30 4,935,886

Description of Property Financed by Nonrefunding Proceeds
Caution: The fotal of lines 31a thiough e below must equal line 30 above Do not complete for qualified student loan
bonds, qualified mortgage bonds, or qualified veterans' mortgage bonds

31 Type of Property Financed by Nonrerundmg Proceeds: Amount
aland . . . . PO £ | nla
b Buildings and structures . .. RO K i - na
¢ Equipment with recovery period of more thnnSyears. PO K 4,935,856
d Equipment withrecovery perlod of 5years oriess . . . . . » « « .« o o o« . . . . 31d nia
e Other {describe) 3le n/a
32 North American Industry Classification Syster {NAICS) of the projects financed by nonrefunding proceeds,
NAICS Code Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds
a 622119 ] c 3
b 3 d §
Description of Refunded Bonds (Complete this part only for refunding bonds.}
33  Enter the remaining weighted average maturity of the bonds to be currently refunded . . . . . » —_hla _ years
34  Enter the remaining weighted average maturity of the bonds to be advance refunded . . . . .» _._.0Wa__ years
35 FEnterthe last date on which the refunded bonds willbecalled . ., . . . . . . . . . . . W nia

36 Enter the datefs) the refunded bonds were Issued » nla
Miscellaneous

37 Name of governmental unit(s) approving issue (see the instructions) P _Allegheny County, Pennsylvanla v eeeviene e e
Allegheny County Hospital Development Authority

38 Check the box if you have designated any issue under section 265(b)(3)(B)(|)(III) R D
39 Check the box if you have elected to pay a penalty In lieu of arbitragerebate . . . . . . . . W
40  Check the box if you have identified a hedge (see instructions} . . . . . . > D
41 Check the box If the issue is comprised of qualified redevelopment, qualiﬂed small lssue. or exempt
facilities bonds and provide name and EIN of the primary private user ... -0
Name M EIN
Volume Caps Amount
Amount of state volume cap allocated to the issuer Attach copy of state certification . . . 42 nfa
43 Amount of issue subject to the unified state volume cap . . N K. nia
44  Amount of Issue not subject to the unified state volume cap or other volume fimitations: 44 nfa
a Of bonds for governmentally owned solid waste faclities, alrports, docks, wharves. environmental
enhancements of hydroelectric generating facilities, or high-speed intercity rail facifittes . . . 44a nfa
b Under a carryforward election Attach a copy of Form 8328 tothisreturn . . . . . . . 44b n'a
¢ Under transitional rules of the Tax Reform Act of 1986. Enter Act section P-.. o Adc nia
d Under the exception for current refunding {(section 146() and section 1313(a) of 1he Tax Reform
Actof1986) . . . . . . . I K nfa
45a Amount of issue of qualified velerans mor(gage bonds e e e e e e e e
b Enter the state fimit on qualified veterans’ mortgage bends . . . .
46a  Amount of section 1394(f) volume cap allocated to Issuer. Attach copy of !ucal govemmenl carur catmn .

b Name OF BMPOWEIMENE ZONG B -« o comrs woximcises =it st anasiantan s st sns s rat e g e et e
5 voiume ca allocated 0 issuer, Anach copy of state certification.

) ngnalu:e oifices ' Date
ng M. Edwards Chaitman
Name of above officer (type o prin) Titte of afficer {type or print)

@ form 8038 (Rev 1-2002)
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CERTIFICATE OF WEST PENN ALLEGHENY FOUNDATION, LLC

The undersigned hereby certifies that he holds the office of West Penn Allegheny
Foundation, LLC, a Pennsylvania nonprofit corporation (the "Corporation™), set forth below his
name and as such is authorized to make this certificate, and further certifies that the information
contained in the Information Return for Tax-Exempt Private Activity Bond Issues (Form 8038)
to be filed with the Internal Revenue Service pursuant to Section 149(e) of the Internal Revenue
Code of 1986, as amended, is true, accurate and complete as of the date hereof and may be relied
upon by the Allegheny County Hospital Development Authority in preparing and filing said
Information Return with the Internal Revenue Service.

WEST PENN ALLEGHENY
FOUNDATION, L1L.C

By: 7: S ///bj

Authorized Officer~

Dated: December 22, 2006
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SCHEDULE I
to
Form 8038
of
Allegheny County Hospital Development Authority

The following 501(c)(3) organizations are expected to benefit from the qualified
hospital bonds identified on this Form 8038:

Name of Organization Employer Identification No.
‘West Penn Allegheny Foundation, LLC 20-1107650

Amount of Bond proceeds benefiting organization: $4,949,555.66

Amount of a]] other nonhospital bonds benefiting organization: $10,000,000

UPE-0009398



Commonwealth of Pennsylvania

Department of State - Corporation Bureau
Pedro A. Cortés

UNIFORM COMMERCIAL CODE FILING ACKNOWLEDGMENT
0M/11/2007

CORPORATION SERVICE COMPANY
2704 Commerce Dr
Harrisburg, PA 17110

File Number: 2007011105881 Filing Date: 01/10/2007 8:00 AM  Filing Type: Public Financing Statement
Lapse Date:  01/10/2037 Pages: 2

Indexed Debtor(s):

Commercial: West Penn Allegheny Foundation, LLC, WPAHS 16th Floor, AGH 320 East North Avenue, 16th Floor,
Pittsburgh, PA, 15212

Secured Party(s) / Assignee(s):
Commercial: National City Comemrcial Capital Corporation, 995 Dalton Avenue, Cincinnati, OH, 45203

Other Information:

Please review the above information that was indexed in our database. We have indexed the above
information exactly as it was presented on your enclosed filing. If there is an error please contact our
office at the number listed below. If you wish to make a change from your original document an
amendment (UCC-3) with the appropriate fee is required.

UCC Tiling Fees:

UCC-1 and UCC-3 $84.00 206 North Office Building
UCC-11 31200 Harrisburg, PA 17120
Copies $3.00 (737) 787-1057

www.dos.state.pa.us/corps
Please refer to the Secretary of State's web page at

wwiw.dos.state.pa.us/corps for additional filing information.

Folder: T0701165001 Tracking: T0701165010
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Pedro A. Gortés

File Number: 2007011105861
Date Filed: 01/10/2007 08:00 AM

Secretary of the Commonwealth

& PHONE OF CONTACT Armamopnmn

B. SEND ACKNOWLEDCMENT T0: (Nama ond Addruss) ] Commonweaith of Pennsylvania
= ‘ UCC1 Initial Filing 2 Page(s)

T Tl
[

. Corporation Service Company I A
f . 5010
THE ABOVE SPACE S POR FILING OFFIOE USE ONLY

30044
LA

1DEBTDR'SE(AGTFU1L1£GALNAME lonypnsy {tnor by
©. ORGI

West Penn Allngbmy Foundation, LLC
OR |5 SOVIDURCSTAST

WPAHS 16th Floor, AGH 320 East North Avenue, 16th Floor

(7 NIDURFGRE {ie HGF GROANERTION - )
DESroR | LLC | Pennsylvanin , i PAJ219940 [ Tvonz

2 ADDIIONAL DBBTOR'S EXAGT FULL LEGAL NAME - nseitonly pag dabio) nomo Gt 26 -du nol abbruvisio of sombini pamee

995 Dplton Avenue Cincinnli
e e e A
4. This FRANCING STATEMENT ttvers tha folknwing colialant

fpmank purchased by Debitor with the proceesds of the Healih Faeilities Revanue Nol, Scries A of 2006 (West Penn Allagheny Foundation, LLC Project)
ﬂ“\w the Aliegheny County Haspltof Devalopment Authority, vether now awned o hicreafiee ot any sime orising or acquired by the Debioe and wherever loeated,
? dditlons, kons, Substitutions, repairs, g ice and securfiles therefor. end o)t d f dt ledger sheeis ond files reloting

In:tudlng ol rep
tharelo

l\:PT;‘“::j :';:f?:;:gl:;:(ﬁads Project) —) O Sqq '7 -~ 5 HQ\_

FILING DFFICE GOPY — UCC FINANCING STATEMENT (FORM UGG1) (REV, D5/22/02)

I

] i
x |
|
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1139421_1
ASSIGNMENT OF FINANCING AND SECURITY AGREEMENT

This Assignment of Financing and Security Agreement made as of this 22 day of December 2006
by and between ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY, a body
corporate and politic duly organized and existing under the laws of the Commonwealth of Pennsylvania
("Assignor”), and NATIONAL CITY COMMERCIAL CAPITAL CORPORATION, an Ohio
corporation ("Assignee).

WITNESSETH THAT:

FOR VALUE RECEIVED, Assignor hereby assigns unto Assignee, its successors and assigns, all
right, title and interest of Assignor in and to that certain Financing and Security Agreement dated as of the
22 day of December, 2006 (the "Agieement') by and among WEST PENN ALLEGHENY
FOUNDATION, LLC, a Pennsylvania limited liability company (the "Borrower"), Assignor and
Assignee;

TO HAVE AND TO HOLD, from this day forward, the same unto Assignee from the date hereof

until the end of the term described in the Agreement, subject to the covenants, conditions and provisions

also set forth therein;

PROVIDED, HOWEVER, Assignor shall retain the rights to receive certain fees as provided in
Section 9(c) of the Agreement and to indemnification from the Borrower in accordance with Section 9(d)
of the Agreement.

Assignee hereby assumes the performance of the terms, obligations, covenants and provisions of
the Agreement, all with the same force and effect as if Assignee had signed the Agreement originally in
place of Assignor. Assignee hereby agrees to indemnify and save Assignor harmless from all manner of
suits, actions, damages, charges and expenses, including attomeys' fees, that Assignor may sustain in
connection with the Agreement and this Assignment or by reason of Assignee's failure so to perform the
Agreement or by reason of Assignee's breach of any of the terms, oblipations, covenants or conditions of
the Agreement.

UPE-0009401



IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment of Financing and
Security Agreement to be executed the day and year first above written.

ATTEST:

ATTEST:

ASSIGNOR:
ALLEGHENY COUNTY HOSPITAL

DEVEL%NT AU%Y
By: W !

Name: Ja . Edwards

Title: Chairman

ASSIGNEE:
NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

By:

Name:

Title:

UPE-0009402




IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment of Financing and
Security Agreement to be executed the day and year first above written.

ATTEST:

ATTEST:

ASSIGNOR:

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

By:

Name: James M. Edwards
Title: Chairman
ASSIGNEE:

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

By: M_ﬂ

Name: Sean D. McAlister
Vice Preeident

Title:

UPE-0009403
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TAX REGULATORY AGREEMENT
and

NO ARBITRAGE CERTIFICATE

Between
Allegheny County Hospital Development Authority
and

Waest Penn Allegheny Foundation, LLC

Dated as of December 22, 2006

$4,949,555.66

Health Facilities Revenue Note, Series A of 2006
{West Penn Allegheny Foundation, LLC Project)

UPE-0009404



1154269 _1

ARTICLE I DEFINITIONS.....

SECTION 1.1

ARTICLE I CERTAIN REPRESENTATIONS

SECTION 2.1
SECTION 2.2

SECTION 2.3
SECTION 2.4
SECTION 2.5
SECTION 2.6
SECTION 2.7
SECTION 2.8
SECTION 2 9
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TAX REGULATORY AGREEMENT
and
NO ARBITRAGE CERTIFICATE

THIS TAX REGULATORY AGREEMENT and NO ARBITRAGE CERTIFICATE (the "Tax
Regulatory Agreement") is made and dated as of December 22, 2006, between Allegheny County
Hospital Development Authority, (the "Issuer") and West Penn Allegheny Foundation, LLC (the
"Borrower™). For purposes of the use of proceeds of the Note (as hereinafter defined) and any
certification contained in this Tax Regulatory Agreement, "Bomrower" includes any organization
described in Section 501(c)(3) of the Code (defined below) that is part of the same "controlled group”
with the Borrower within the meaning of Section 1.150-1(e) of the Regulations (as hereinafter defined).

WITNESSETH:

WHEREAS, this Tax Regulatory Agreement has been executed by the Issuer and the Borrower to
ensure compliance by the Issuer and the Borrower with the provisions of the Internal Revenue Code of
1986, as amended (the "Code"), and the Regulations thereunder; and

WHEREAS, the Issuer is acting as a "conduit issuer” in order to benefit the Borrower, and the
Issuer's tepresentations herein concerning the use of the Project, use of Proceeds and the Note is based on
information provided to it by the Borrower, including the Borrower's warranties, representations and
covenants herein; and

WHEREAS, to ensure that interest on the Issuer's Health Facilities Revenue Note, Series A of
2006 (West Penn Allegheny Foundation, LLC Project) (the "Note") will be and remain excludable from
gross income under the Code, the restrictions coniained in this Tax Regulatory Agreement must be
satisfied.

NOW THEREFORE, the Issuer and the Borrower warrant, represent and covenant as follows:

ARTICLEI
DEFINITIONS

Section 1.1 Definitions. The following words and phrases shall have the following
meanings. Any capitalized word or term used herein ascribed thereto in the hereinafter defined
Agreement.

"Act" means the Municipal Authorities Act of 1945.

“Agreement” means the Financing and Security Agreement dated as of December 22, 2006 by
and between the Issuer and the Borrower, as supplemented and amended from time to time.

"Bona Fide Debt Service Fund® means, as defined by the Regulations, a fund, which may include
Proceeds of an issue, that is used primarily to achieve a proper matching of revenues and interest
payments within each Bond Year, and is depleted at least once a year, except for a reasonable carryover
amount {not to exceed the greater of the earnings on the fund for the immediately preceding Bond Year or
one-iwelfth of the principal and interest payments on the issue for the immediately preceding Bond Year).
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"Note Counsel” means the law firm or firms with expertise in public finance delivering their
approving opinions with respect to the issuance of or the exclusion from gross income for federal income
tax purposes of interest on the Note.

"Bond Year" means the one-year periods during the term of the Note beginning January 1 of any
calendar year and ending on December 31 of the next succeeding calendar year. The first Bond Year
begins on the Date of Issue of the Note and ends on December 31, 2006.

“Capitation Fee" means a fixed periodic amount for each person for whom the Service Provider
assumes the responsibility to provide all needed services for a specified period so long as the quantity and
type of services actually provided to covered persons varies substantiaily.

"Code" means the Internal Revenue Cade of 1986, as amended.

"Cost of Issuance” means with respect to the Note all costs that are treated as costs within the
meaning of Section 1.150-1(b) of the Regulations, including but not limited to, (a) underwriter's spread
(whether realized directly or derived through purchase of the Note at a discount below the price at which
they are expected to be sold to the public); (b) counsel fees (including note counsel, underwriter's counsel,
Issuer’s counsel, trustee’s counsel and Borrower's counsel, as well as any other specialized counsel fees
incurred in connection with the issuance of the Note); (c) financial advisory fees incurred in connection
with the issuance of the Note; (d) rating agency fees; (¢) ant trustee fees incurred in connection with the
issuance of Note; (f) paying agent and certifying and authenticating agent fees related to issuance of the
Note; (g) accountant fees related to the issuance of the Note; (h) printing costs of the Note and of the
preliminary and final offering materials, if any; (i) publication costs associated with the financing
proceedings; (j) any fees paid to the Issuer; and (k) costs of engineering and feasibility studies necessary
to the issuance of the Note; provided, that bond insurance premiums and certain credit enhancement fees,
to the extent treated as interest expense under applicable income tax regulations, shall not be treated as
"Costs of Issuance.”

"Costs of the Project” means all reasonable or necessary costs and expenses of the Project that are
permitied under the Act and the Code to be paid out of proceeds of the Note.

"Date of Issue" means December 22, 2006.

"Discharged” means, with respect to any bond or note, the date on which all amounts due with
respect to such bond or note are actually and unconditionally due, if cash is available at the place of
payment for such bond or note, and no interest accrues with respect to such bond after such date.

“Facilities” means the capital projects financed by the Borrower with the Proceeds of the Note.

"Governmental Unit" means a state, a political subdivision or instrumentality of the foregoing
within the meaning of Section 141(b)(6) of the Code and shall include the Issuer but not the Borrower.

"Gross Proceeds" means the Proceeds and Replacement Proceeds of an issue.

“Investment Proceeds" means any amounts actually or constructively received from investing
Proceeds of an issue.

"IRS" means the Internai Revenue Service.

o~
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“Issue Price" (other than for purposes of Form 8038) means $4,949,555.66 (par, plus accrued
interest, less any original issue discount ("OID") plus original issue premium ("OIP")). For purposes of
Form 8038-G, Issue Price means $4,949,555.66 (par, less OID plus OIP).

“Lender” means National City Commercial Capital Corporation.

"Net Proceeds" means Proceeds of an issue reduced by amounts in a reasonably required reserve
or replacement fund.

"Nonpurpose Investment" means any security, obligation, annuity coniract, or investment type
property as defined in Section 148(b) of the Code, that is not a Purpose Investment, including "specified
private activify bonds" as defined in Code Section 57(a)(5)(c), but not including any other tax-exempt
bond.

"Periodic Fixed Fee" means a stated dotlar amount for services rendered for a specified period of
time. The stated doliar amount may automatically increase according to a specified, objective, external
standard that is not linked to the output or efficiency of a facility. For example, the Consumer Price Index
and similar external indices that track increases in prices in an area or increases in revenues or costs in an
industry are objective external standards.

“Per-Unit Fee" means a fee based on a unit of service provided. For example, a stated dollar
amount for each car parked or each unit of a housing facility that is occupied would constitute a "per-unit
fee."

"Private Person" means any person or entity other than a Governmental Unit.
“Proceeds” means any Sale Proceeds, Investment Proceeds, and Transferred Proceeds of an issue.
“Project" means the Facilities financed with the Proceeds of the Note,

"Purpose Investment" means an investment that is acquired to carry out the governmental purpose
of an issue.

"Qualified Project" means collectively that portion of the Project financed with Qualified Project
Costs.

"Qualified Project Costs" means Costs of the Project which will result in property which is or will
be owned by the Borrower and will not be used in an "unrelated trade or business” (as such term is used
in Section 513(a) of the Code) of the Borrower (or any other organization described in Section 501(c)(3)
of the Code) or in the trade or business of a person who is neither a governmental unit nor an organization
described in Section 501(c)(3) of the Code. For purposes of the preceding sentence, any fees paid for
guarantees, capitalized interest, remarketing fees or any similar costs properly allocable to Qualified
Project Costs to be paid or reimbursed from Proceeds of the Note (e &, interest and guarantee fees paid
with Proceeds of the Note allocable to a building owned and operated by the Borrower that is not used in
an unrelated trade or business and is not otherwise used by & person that is neither a governmental unit
nor an organization described in Section 501(c}(3) of the code) shall be considered Qualified Project
Costs. Qualified Project Costs shall not include costs or expenses paid more than sixty (60) days prior to
the adoption by the Borrower of its resolution declaring its intent to reimburse Project Costs with Note
Proceeds unless those expenditures qualify as "Preliminary Expenditures" within the meaning of the
Regulations or a de minimus amount that does not exceed the lesser of five percent (5%) of the Proceeds
of the Note or $100,000. Qualified Project Costs shall not include any Costs of Issuance.
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“Regulation” or "Repulations"” means the temporary, proposed or final Income Tax Regulations,
and any amendments thereto, promulgated by the Department of the Treasury and applicable to the Note,
including Sections 1.148-0 through 1.148-11, 1.149(b)-1, 1.149(d)-1, 1.149(g)-1 and Sections 1.150-1
and 1.150-2.

"Replacement Proceeds" means amounts defined in Section 1.148-1(c) of the Regulations.

"Sale Proceeds" means any amount actually or constructively received from the sale of an issue,
including amounts used to pay Underwriter's discount or compensation and accrued interest other than
"pre-issuance accrued interest.” Sale Proceeds also include, but are not limited to, amounts derived from
the sale of a right that is associated with a bond, and that is described in Section 1.148-4(b)(4) of the
Regnlations.

"Service Provider” means any Privaile Person that provides services under a Service Provider
agreement with respect to the Project financed or refinanced by the Note.

"State” means the Commonwealth of Pennsylvania.

"Tax-Exempt Bond" means any obligation other than specified private activity bonds (as defined
in Section 57(a}(5XC) of the Code) the interest on which is excludable from the gross income of the
recipients thereof.

"Tax Regulatory Agreement" means this Tex Regulatory Agreement and No Arbitrage Certificate
dated as of December 22, 2006 between the Issuer and the Borrower.

"Transferred Proceeds” means those Proceeds of a prior issue that become Proceeds of a
refunding issue and cease to be Proceeds of the prior issue when Proceeds of the refunding issue
discharge any of the outstanding principal amount of the prior issue. The amount of Proceeds of the issue
that become Transferred Proceeds of the refunding issue is an amount equal to the Proceeds of the prior
issue on the date of that discharge multiplied by a fraction (i) the numerator of which is the principal
amount of the prior issue discharged with Proceeds of the refunding issue on the date of that discharge;
and (ii) the denominator of which is the total outstanding principal amount of the prior issue on that date
immediately before the dale of that discharge.

"Yield" or "yield" means, for purposes of yield on an issue, and as specifically modified herein
and as provided further in Section 1.148-4 of the Regulations, the discount rate that, when used in
computing the present value as of the issue date of all unconditionally payable payments of principal,
interest, fees for qualified guarantees (as defined in Section 1.148-4 of the Regulations) on the issue and
amounts properly allocable to a qualified hedge (as defined in Section 1.148-4 of the Regulations),
produces an amount equal to the present value, using the same discount rate, of the aggregate Issue Price
of the bonds as of the issue date. For purpeses of determining yield on an investment, and as specifically
modified herein and as provided further in Section 1.148-5 of the Regulations, yield is that discount rate
that, when used in computing the present value as of the date the investment is first allocated to the issuc
of all unconditionally payable receipts from the investment, produces an amount equal to the present
value of all unconditionally payable payments for the investment.

Seclion 1.2 Reliance on Information Provided by the Issuer and the Borrower. The Lender,
Note Counsel and Borrower’s Counsel shall be permitted to rely upon the contents of any certification,
document or instuctions provided pursuant to this Tax Regulatory Agreement and shall not be responsible or
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liable in any way for the accuracy of their contents or the failure of the Issuer or the Borrower to deliver any
required information.

ARTICLET
CERTAIN REPRESENTATIONS
Section 2.1 Representations as to the Project.
(a) (i) The Issuer, based solely on information provided to it by the Borrower, and the

Borrower represent, that at least 95% of the Proceeds of the Note will be used to finance a Qualified
Project. The Borrower represents that no more than 2% of the Proceeds of the Note will be used to pay for
Costs of Issuance and that no more than 5% of the Proceeds of the Note (less the portion of the Proceeds
of the Note allocable to Costs of Issuance) will be used to finance Costs of the Project which in the
apggregate will be used in an unrelated trade or business of the Borrower or will be used pursuant fo a
lease, sub-lease or other contractual arrangement (hat provides a Private Person other than the Borrower
use of the facility that is different from the use by the general public unless the Borrower receives an
opinion of Note Counsel that such use or arrangement will not adversely affect the exclusion of interest
on the Note from gross income for federal income tax purposes. See Section 2.4 of this Tax Regulatory
Agreement.

(ii) The Borrower represents and covenants that it will not enter into any lease,
operating agreement or activity with respect to the Project that is unrelated to its exemption under Section
501(a) of the Code without obtaining an unqualified opinion of Note Counsel that such lease, operating
agreement or activity will not adversely affect the exclusion of interest on the Note for federal income tax
purposes.

(b) The Borrower represents that the Project does not include any airplanes, skybox or
private luxury box, facilities primarily used for gambling or any store the principal business of which is
the sale of alcoholic beverages for consumption off premises.

(c) The Borrower represents that any health club facility which is a part of the Project will be
used directly for purposes qualified under the Borrower's Section 501(c)(3) exempt purposes under the
Code.

(d) The Note is registered within the meaning of Section 149(a) of the Code.

{e) The Issuer, based solely on information provided to it by the Borrower, and the Borrower
represent that they reasonably expect that at least 95% of the Costs of Issuance of the Note will have been
paid by the date that is one hundred eighty (180) days after the Date of Issue.

) The Issuer, based solely on information provided to it by the Borrower, and the Borrower
represent that they reasonably expect that 85% of the Proceeds of the Nate allocable to the Project will be
used to cany out the governmental purpose of the Note by the date that is thiee (3) years from the Date of
Issue of the Note, and Borrower further represents that no more than 50% of the Proceeds of the Note
allocable to such Project will be invested in nonpurpose investments having a substantially guaranteed
yield for four (4) years or more.

Section 2.2 Representations as to 501(c)(3} Status of the Borrower; Representations as fo
$150 Million Cap.
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(a) As of the date of delivery hereof, the Borrower represents that it is a single member
limited liability company and its sole member has been recognized by the IRS as an organization exempt
from federal income taxes under Section 501(a) of the Code as an organization described in Section
501(c)(3) of the Code. The Borrower agrees that it shall not perform any acts or enter into any agreement
which shall adversely affect its federal income tax status nor shall the Borrower carry on or permit to be
carried on at the Project or permit the Project to be used in any trade or business or by any person if such
activity would adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Note or if such activity would adversely affect the Borrower’s or its sole member's federal
income tax status under Section 501(c)3) of the Code. The Borrower also represents that it will not
permit any use of the Project that would cause any portion of the Project to be used in an unrelated trade
or business within the meaning of Section 513 of the Code.

(b) For purposes of the $150 million cap, the Borrower represents that at least 95% of the
Net Proceeds of the Note will be used to finance or refinance capital expenditures incurred after Aupust 5,
1997.

Section2.3  Change in Use of the Project. The Borrower acknowledges that a change in use
of the Project, within the meaning of Section 150 of the Code, will resuit in the Borrower being treated as
engaged in an "unrelated trade or business" within the meaning of Section 513 of the Code from the date
on which the change in use occuts. The amount of such unrelated trade or business income is equal to the
fair rental value of the property, with interest on the Note being nondeductible against the unrelated trade
or business income. If the Borrower sells or otherwise transfers ownership of the Project (other than to a
governmental unit or another qualifying 501(c)}(3) organization), the new owner may be denied an interest
deduction (including the interest component of rent or other user charges) incurred in connection with the
acquisition of the Project. The Borrower also acknowledges that a change of use of the Project could
cause the interest on the Note to become includable in the gross income of the bondholders for federal
income tax purposes.

Section 24 Service Contracts. The Borrower acknowledges that in determining whether all
or a portion of the Proceeds of the Note allocable to the Project are used, directly or indirectly, in the trade
or business of a Private Person for purposes of the "private business use test" under Section 141(b)1) of
the Code, use by a Private Person pursuant to a management or other service contract must be examined.
The Project is leased to Allegheny General Hospital (“AGH") pursuant to an operating lease (the
“Lease”). AGH is not a Private Person under the Code and, therefore, the Lease does not need to comply
with the requirements of Rev. Proc. 97-13, as modified by Rev. Proc. 2001-28. However, any coniract
with a Private Persen to manage the Project, or a portion of the Project, must be examined. Pursvant to
Rev. Proc. 97-13, as modified by Rev. Proc. 2001-28, a management or other service contract between the
Borrower and a Private Person will not result in the Proceeds of the Note being used in the trade or
business of a Private Person if the following guidelines are satisfied:

(a) The contract must provide for reasonable compensation for services rendered
with o compensation based, in whole or in part, on a share of net profits from the operation of the
Project. Reimbursement of the Service Provider for actual and direct expenses paid by the Service
Provider to unrelated parties is not by itself to be treated as compensation. Permitted compensation
arrangements include:

(i} an arrangement where at least 95% of the compensation for services for
each annual period during the term of the contract is based on a Periodic Fixed Fee;
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(A) The term of the contract, including all renewal options, must not
exceed the lesser of 80% of the reasonably expected useful life of the
financed property and fifteen (15) years.

(B) A fee does not fail to qualify as a Periodic Fixed Fee as a result
of a one-time incentive award during the term of the contract under
which compensation automatically increases when a gross revenue or
expense target (but not both) is reached if that award is equal to a single,
stated dollar amount.

(i)  an ammangement where at least 80% of the compensation for services for
each annual period during the term of the contract is based on a Periodic Fixed Fee;

(A) The term of the contract, including all renewal options, must not
exceed the lesser of 80% of the reasonably expected useful life of the
financed property and ten (10} years.

(B) A fee does not fail to qualify as a Periodic Fixed Fee as a result
of a one-time incentive award during the term of the contract under
which compensation automatically increases when a gross revenue or
expense target (but not both) is reached if that award is equal to a single,
stated dollar amount.

{ili) an arrangement where either at least 50% of the compensation for
services for each annual period during the term of the contract is based on a Periodic
Fixed Fee or all of the compensation for services is based on a Capitation Fee or a
combination of a Capitation Fee and a Periodic Fixed Fee;

(A)  The term of the contract, including all renewal options, must not-
exceed five (5) years.

®B) The contract must be terminable by the Borrower on reasonable
notice, without penalty or cause, at the end of the third year of the
contract term.

(iv)  an arangement where all of the compensation for services is based on a
Per-Unit Fee or a combination of a Per-Unit Fee and a Periodic Fixed Fee;

(A) The term of the contract, including ail renewal options, must not
exceed three (3) years.

(B) The contract must be terminable by the Borrower on reasonable
notice, without penalty or cause, at the end of the second year of the
contract term.

(v)  an arrangement where all of the compensation for services is based on a
percentage of fees charged (during a start-up period, compensation may be based on a
percentage of either gross revenues, adjusted gross revenues, or expenses of a facility) or
a combination of a per-unit fee and a percentage of revenue or expense fee.
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(A) The term of the contract, including renewal options, must not
exceed two (2) years.

(B) The contract must be terminable by the Borrower on reasonable
notice, without penalty or cause, at the end of the Fiist year of the contract
term.

©) This permissible arrangement only applies to

(1)  contracts under which the Service Provider primerily
provides services to third parties, e.g., radiology services to patients; and

) management contracts involving a facility during an
initial start-up period for which there have been insufficient operations to
establish a reasonable estimate of the amount of the annual gross
revenucs and expenses, €.g. a contract for general management services
for the first year of operations.

) The Service Provider must not have any role or relationship with the Borrower
that, in effect, substantially limits the Borrower's ability to exercise its rights, including cancellation
rights, under the contract, based on all the facts and circumstances. This requirement is satisfied; (A) if
not more than 20% of the voting power of the governing body of the Borrower in the aggregate is vested
in the Service Provider and its directors, officers, shareholders, and employees; (B) overlapping board
members do not include the chief executive officers of the Service Provider or its governing body or the
Borrower or its govemning body; and (C) the Borrower and the Service Provider under the contract are not
related parties as defined in Seclion 1.150-1(b) of the Regulations.

Section 2.5 Ownership. The Borrower represents that it owns the Project.

The Borrower represents that it owns the Project. The Project is leased pursuant to the Lease to
AGH, a 501(c)(3) organization, for use at the Lessee’s hospital. The Borrower represents that any future
management contiact for the Project shall be a qualifying service contract, (except for the management of
certain facilities the costs of which will not exceed the 3% amounts referred to in Section 2.1(a)(i) or (ii)
herein) at all times during the term of the Note. The Borrewer knows of no reason why the Project will
not be so owned and operated in the absence of (i) supervening circumstances not anticipated by the
Borrower or the Issuer at Date of Issue, (ii) adverse circumstances beyond its control or (iii) such
insubstantial parts or portions thereof as may occur as a result of normal use thereof The Borrower will
not change ownership or operation of the Project unless, in the written opinion of Note Counsel, such
change will not result in the inclusion of interest on the Note in the gross income of the recipient for
federal income taxation.

Section 2.6 120 Percent Maturity Limitation. Borrower represents that the weighted average
reasonably expected remaining economic life of the assets comprising the assets refinanced with the
Proceeds of the Note is at least 10 years. The reasonably expected economic life of any asset for purposes
of (his paragraph has been determined as of the later of the date on which the Note was, issued, or the date
on which the asset is placed in service (or expected to be placed in service). Borrower represents that the
weighted average maturity of the Note is § years, which does not exceed 120% of the weighted average
reasonably expected remaining economic life of the assels being financed or refinanced with the Note,

Section 2.7 TEFRA. A public hearing with respect to the issuance of the Note was held by
the Issuer on November 14, 2006 which was preceded by public notice published in the Pittsburgh
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Tribune-Review on October 27, 2006. On November 29, 2006, subsequent to the hearing held by the
Issuer, the Chief Executive of the County of Allegheny, Pennsylvania approved the issuance of the Note.

Section 2.8 Federal Guarantee. The Borrower represents that the Note is not and shall not
become directly or indirectly "federally guatanteed." Unless otherwise excepted under Section 149(b) of
the Code, the Nole will be considered "federally guaranteed” if (i) the payment of principal and interest
with respect to the Note is guaranteed (in whole or in part) by the United States (or any agency or
instrumentality thereof), (i} 5% or more of the Proceeds of the Note is (A) to be used in making loans, the
payment of principal or interest with respect to which are to be guaranteed (in whole or in part) by the
United States (or any agency or instrumentality thereof) or (B) to be invested (directly or indirectly) in
federally insured deposits or accounts or (jii) the payment of principal or interest on the Note is otherwise
indirectly guaranteed (in whole or in part) by the United States (or any agency or instrumentality thereof).
For purposes of determining whether the Note is federally guaranteed, a guarantee by the Federal Housing
Administration, the Veterans Administration, the Federal National Mortgage Association, the Federal
Home Loan Mortgage Insurance Borrower, or the Government National Mortgage Association shall not
be considered a "federal guarantee."

Section 2.9 Representations by the Issuer for Purposes of IRS Form 8038. Section 149(e) of

the Code requires as a condition to qualification for exclusion of interest on the Note for federal income
tax purposes that the Issuer provide to the Secretary of the Treasury certain information with respect to
the Note and the application of the Proceeds derived therefrom. Attached as Exhibit A is a copy of the
Form 8038 filed with the IRS. The Issuer, based solely on information provided to it from the Borrower
and other parties to the transaction, and the Borrower have no reason to believe that any of the
information contained in the attached Form 8038 is not accurate.

ARTICLE 11
SOURCE AND USE OF NOTE PROCEEDS

Section 3.1 Non-Arbitrage Purposes. Borrower represents that, and to the knowledge of the
Issuer, no portion of the Note is issued solely for the purpose of investing the Proceeds from such portion
at a materially higher yield than the yield on the Note.

Section 3.2 Sources. The cost of the Praject will be financed by the Proceeds received from
the issuance and sale of the Note. These sources can be broken down as shown on the chart attached
hereto as Exhibit B.

Section 3.3 Uses. The total available Proceeds of the Note received from the sale of the Note
are expected to be needed and fully expended as shown on the chart atlached hereto as Exhibit B.

Section 3.4 Costs of Issuance. Costs of Issuance for the Note shall be paid solely from the
proceeds from the Note as shown on the chart attached hereto as Exhibit B, which Costs of Issuance do
not exceed two percent (2%) of the Proceeds of the Note. All Proceeds of the Note to be used to pay Costs
of Issuance are expected {0 be expended for that purpose within one hundred eight (180) days after the
date of issuance of the Note.

Section 3.5 Note Fund. The Lender may established a Note Fund.
If such a Note Fund is established, payments by the Borrower deposited into the Note Fund shall

be applied to pay debt service on the Note. It is expected that the Borrower shall make payments directly
to the Lender.
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If established, the Note Fund is a Bona Fide Debt Service Fund because the Note Fund is
primarily used to achieve a proper matching of revenues with principal and interest payments within each
Bond Year, and the Note Fund is depleted at least once each Bond Year, except for a reasonable carryover
amount as set forth in the Code. Consequently, the Note Fund may be invested without regard to Yield
limitations.

Section 3.6 [RESERVED]

Section 3.7 Rebate Fund. The Lender, Borrower or Issuer may establish a Rebate Fund.
Moneys in the Rebate Fund are to be used solely for the purpose of making Rebate payments as required
in Section 148 of the Code. Moneys in the Rebate Fund are not reasonably expected to be used to pay
debt service on the Note and there is no assurance that monies in the Rebate fund will be available for that
purpose should Borrower encounter financial difficulty.

Section 3.8 Investment Eaynings. The Issuer, based solely on information provided to it by
the Borrower, and the Bommower represent thet no income is expected to be realized from the temporary
investment of Note Proceeds. It is anticipated that all Proceeds will be applied to pay the cost of
constructing the Project and Cost of Issuance on the date of issuance of the Note, and it is reasonably
expected that no moneys will remain therein after payment of such costs and expenses.

Section 39 No Overissuance. The Issuer, based solely on information provided to it by the
Borrower, and the Borrower represent that the estimated cost of the Project (excluding all Cost of
Issuance) anticipated to be incurred is at least $4,949,555.66. Costs of the Project which exceed the
amount of available Proceeds of the Note, and eamings, if any, thereon, will be paid with other funds of
the Borrower or friom Proceeds of bonds hereafter issued. Any contingency included in the estimated cost
of acquisilion and construction for inflation or escalation is reasonable, and is expected to be fully
expended and utilized to complete the Project.

Section 3.10  Expenditure of Proceeds. The Issuer, based solely on information provided
to it by the Borrower, and the Borrower represent that except as provided in this paragraph, all of the
proceeds of the Note shall be applied to expenditures paid after the issue date of the Note.

Unless otherwise expressly provided, moneys will be accounted in each fund or account
described herein or a "first-in, first-out” basis.

ARTICLE IV
ARBITRAGE

Seclion 4 1 Arbitrage Information and Representations.

(a) The Borrower represents that the proceeds from the sale of the Note shall be applied as
indicated in Article I heteto.

(b}  The Borrower represents that no portion of the Proceeds of the Note will be used directly

or indirectly to replace funds of the Borrower used ditectly or indirectly to acquire securities or
obligations which may reasonably be expected, on the date hereof, to produce a Yield materially higher
than the Yield on the Note.

(c) The Borrower represcnts, that an "abusive device” has not been employed with respect to
the Note. An "abusive device" is any action that has the effect of (i) enabling the Issuer or the Borrower to
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exploit the difference between tax-exempt and taxable interest rates to obtain a material financial
advantage and (ii) overburdening the tax-exempt bond market.

(d) No other obligations are being sold by the Issuer or any related entity at substantially the
same time (ie., within fifteen (15) days) of the sale date of the Note pursuant to a common plan of
financing and which will be paid out of substantially the same source of funds as the Note or which will
be paid directly or indirectly from Proceeds of the sale of the Note.

(e) The Issuer certifies that it has not been notified of the listing or proposed listing of the
Issuer by the Internal Revenue Service as an issuer that may not certify its bonds.

) The Borrower represents the issuance of the Note will not involve the use of a "device"
within the meaning of Section 149(d)(4) of the Code.

(2) The Issuer has received a fee of $5,449.56 with respect to the issuance of the Note.

Section 4.2 Yield on the Note.

(a) For purposes of the Note, Yield shall be calculated as set forth in Section 1.148-4
of the Regulations and Section 148(b) of the Code. The Lender has certified that the Issue Price of the
Note is $4,949,555.66.

(b) The Yield means the discount rate that, as of the date of issue of the Note, produces a
present value of all the unconditionally payable payments of principal and interest on the Note and fees
for qualified guarantees which is equal to the issue price of the Note. The issue price of the Note is
determined in the manner provided by Sections 1273 and 1274 of the Internal Revenue Code of 1986, as
amended (the "Code"), and Section 1.148-1(b) of the Regulations. The yield on the Note is determined
without taking into account costs of issuance and Lender’s discount.

(c) Based on the foregoing, the Yield on the Note includes payments of principal and
interest on the Note.

Section 4.3 Replacement Proceeds.

(a) Section 1.148-1(c) of the Regulations provides that amounts are replacement proceeds of
an issue if the amounts have a sufficiently direct nexus to the issue or to the governmental purpose of the
issue to conclude that the amounts would have been used for that governmental purpose if the proceeds of
the issue were not used or to be used for that governmental purpose. For this purpose, governmental
purposes include the expected use of amounts for the payment of debt service on a particular date.

(b) To the extent the Bonower receives contributions that are restricted to pay Costs of the
Project ("restricted contributions"), Section 1.148-1(c) of the Regulations would treat such contributions
as replacement proceeds without regard to whether such contributions are pledged directly or indirectly to
pay debt service on the Note. However, to the extent that such contributions can be allocated to the
“‘equity” portion of the facilities, such contributions are not Replacement Proceeds, For example, if a
particular facility is expected to cost $100, the Borrower used $80 of Proceeds of the Note to finance the
facility and over the next several years the Borrower received $25 in contributions that were restricted by
the contributor for such facility, the last $5 received as a contribution would conslitute Replacement
Proceeds.

11
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(c) To the extent that the Borrower receives “resiricted” contributions described in Section
4.3(b) above that exceed the equity portion of such facility determined in 4 3(b) above and such moneys
are considered as though held in 2 Bona Fide Debt Service Fund (i.e., such moneys and other moneys in
such fund other than a reasonable carry over amount) will be used to pay debt service on the Note at least
once each Bond Year such amounts may be invested without regard to Yield restrictions.

(d) To the extent that the Borrower receives “restricted" contributions described in Section
4.3(b) above that exceed the equity portion of the facility determined in Section 4.3(b) above and such
moneys are not considered as though held in a Bona Fide Debt Service Fund, such moneys may be
invested without regard to Yield restrictions for 30 days after the receipt at which time they may not be
invested at a Yield that exceeds the Yield on the Note.

Section 4.4 Governmental Program and Yield on the Agreement.

(a) The Agreement represents a loan that is part of a program established by the Issuer to
make loans to, among other purposes, 501(c)(3) organizations.

(b) At least 95% of the receipts fiom the Agreement are used to pay principal, interest or
redemption prices on the Note or to redeem and retire governmental obligations at the next earliest date of
redemption.

(c) The Borrower (or any other obligor on the Agreement) or any related party will not
purchase the Note in an amount related to the Agreement

Section 4.5 Arbitrage Compliance.

The Issuer and the Borrower acknowledge that the continued exclusion of interest on the Note
from gross income of the recipients thereof for purposes of federal income taxation depends, in part, upon
compliance with the arbitrage limitations imposed by Section 148 of the Code, including the rebate
requirement. The Borrower hereby agrees and covenants that it will not permit at any time or times any of
the Gross Proceeds of the Note nor other funds of the Issuer or the Borrower to be used, directly or
indirectly, to acquire any asset or obligation, the acquisition of which would cause the Note to be
"arbitrage bonds" for purposes of Section 148 of the Code. The Borower further agrees and covenants
that it shall do and perform all acts and things necessary in order to ensure that the requirements of
Section 148 of the Code are met.

ARTICLEV
TERM OF TAX REGULATORY AGREEMENT

This Tax Regulatory Agreement shall be effective from the Date of Issue through the date that the
Note is Discharged and, with respect to arbitrage rebate, the date that is six (6) years after the last Note is
Discharged pursuant to the terms of the Indenture.

ARTICLE VI
AMENDMENTS

Notwithstanding any other provision hereof, any provision of this Tax Regulatory Agreement

may be deleted or modified at any time at the option of the Borrower if the Borrower has provided an
unqualified opinion of Note Counsel that such deletion or modification will not adversely affect the

12
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exclusion of intercst on the Note from the gross income of the recipients thereof for purposes of federal
income taxation.

ARTICLE VII
EVENTS OF DEFAULT, REMEDIES

Section 7.1 Events of Default. If the Issuer or the Borrower fails to perform any of its
required duties or obligations under any provision hereof or if any representation or warranty of the Issuer
proves to be false or misleading when made, such event shall constitute an Event of Default under this
Tax Regulatory Agreement.

Section 7.2 Remedies for an Event of Default. Upon an occuirence of an Event of Default
under Section 7.1 hereof, the owner of the Note may proceed to protect and enforce its rights by pursuing
any available remedy under the Financing Agreement or by pursuing any other available remedy,
including, but not limited to, & suit at law or in equity, provided, however, that the Issuer shall have only
such liability as provided by the Note.

[Signature pages follow}
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[SIGNATURE PAGE TO TAX CERTIFICATE]

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

e (27 a
\gg’fmi\:l; Edwards

WEST PENN ALLEGHENY
FOUNDATION, LLC

By: West Penn Allegheny Health System, Inc.,
as sole member
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[SIGNATURE PAGE TO TAX CERTIFICATE]

ALLEGHENY COUNTY BOSPITAL !
DEVELOPMENT AUTHORITY i

By:

James M. Edwards
Chairman

WEST PENN ALLEGHENY
FOUNDATION, LLC i

By: West Penn Allegheny Health System, Inc., i
as sole member :

AS MG
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EXHIBIT A

FORM 8038

{See Document No. ___ in closing binder]
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Sources

3
&

Face Amount of Note
Original Issue Discount
Accrued Interest

Total

Project Costs
Costs of Issuance

Total

EXHIBIT B

SOURCES AND USES

$4,949,555.66
$0
50
$4,949,555.66

$4,935,885.80
$29,187.45

$4,949,555.66
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EXHIBIT C

DISBURSEMENTS OF PROCEEDS

Date

Withdrawal/Payment

Ending Balance

December 22, 2006

$4,949,555.66

$0
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EXHIBIT D
CERTIFICATE OF LENDER

See attached.
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CG_1168182_1 (2) DOC

CERTIFICATE OF LENDER

The undersigned, a duly authorized officer of National City Commercial Capital
Corporation (the “Lender"), represents and certifies the following as of this 22™ day of
December, 2006, relating to the issuance and delivery of the Allegheny County Hospital
Development Authority Hospital Facilities Revenue Note, Series A of 2006 (West Penn

Allegheny Foundation, LLC Project) (the "Note").

1. The Note has been purchased by the Lender at a price of $4,949,555.66, which represents
a price of par (the "Issue Price").

2 The undersigned certifies that, the Yield (as defined in Section 1.1 of the Tax Regulatory
and No Arbitrage Certificate dated the date hereof executed among the Allegheny County Hospital
Development Authority and the West Penn Allegheny Foundation, LLC) on the Note is 5.250% and that

the Note matures on December 22, 2016.

[SIGNATURE PAGE FOLLOWS]
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This Certificate of Lender has been duly executed and delivered as of the date first
written above.

NATIONAL CITY COMMERCIAL
CAPITAL CORPORATION

Title; Vice President- ;
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CERTIFICATE OF
ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY

Allegheny County Hospital Development Authority ("Issuer”), does hereby certify in
connection with the Financing and Security Agreement dated as of December 22, 2006 (the
"Financing Agreement”) (the "Agreement"), among Issuer, National City Commercial Capital
Corporation ("Lender") and West Penn Allegheny Foundation, LLC ("Obligor"), and the
execution of the Note dated as of December 22, 2006 (the "Note" and together with the
Agreement, the "Issuer Documents") that Issuer is a body politic and corporate and a public
instrumentality duly organized and validly existing under the laws of the Commonwealth of
Pennsylvania and does further certify as follows:

The words and terms used in this Certificate, unless the context requires otherwise, shall
have the same meanings as set forth in the Agreement.

1. Members and Officers. The following persons were, since at least September 1,
2006, the duly qualified and acting members of the Issuer, and, since the date of the Issuer
Documents (as hereinafter defined) to and including the date hereof, are the duly qualified and
acting members and officers of the Issuer:

Name Title

Chairman James M. Edwards
Vice Chairman John Brown, Ir.
Treasurer . Marilyn Liggett
Assistant Treasurer Glenn Flickinger
Secretary Jacques Moye
Assistant Secretary Barney Guttman
Authorized Designee Darnetl Moses

Each member is a resident of the Commonwealth of Pennsylvania, and has been appointed in
accordance with all applicable requirements of law.

2. Meetings. At least twenty-four hours prior to the commencement of the meetings
referred to in paragraph 3 hereof notice of each meeting was made available to any representative
of the news media who requested it and was posted on a bulletin board or other prominent place
that is easily accessible to the public and clearly designated for that purpose at the principal office
of Issuer and at the site of the meeting. Said meetings were open to the public and every
reasonable effort was made to grant special access to said meetings to handicapped or disabled
persons.

Notices of the meetings of Issuer at which the Resolutions (defined below) were adopted
were given in accordance with the Sunshine Act of the Commonwealth of Pennsylvania.

3. Resolutions. Attached hereto as Attachment 1 is a true, complete and correct
copy (other than any attachments or exhibits thereto) of the resolutions (the "Resolutions")
authorizing and approving the execution and delivery of the Agreement, which were duly
adopted by Issuer at the meetings of Issuer held on October 24, 2006 and November 14, 2006.
The Resolutions are in full force and effect and the Resolutions and Issuer Documents (defined
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below) in the forms as originally adopted or executed, as the case may be, have not been altered,
amended or repealed as of the date hereof.

4. Signatures. The signatures of James M. Edwards and Jacques Moye, the
Chairman and the Secretary of Issuer, respectively, affixed to the Issuer Documents are the true
and correct signatures of such officers of Issuer.

5. Execution of Documents. James M. Edwards is the duly elected or appointed
Chairman of Issuer, Jacques Moye is the duly appointed Secretary of Issuer, and Damell Moses
is an Authorized Designee of the Issuer. The foregoing were such officers of Issuer at the date of
the Issuer Documents and continuously to the date of this Certificate. As such officers, the
Chairman and Secretary of Issuer have manually executed and attested, respectively, on behalf
of Issuer, the Issuer Documents.

6. Representations and Warranties. The representations and warranties of Issuer
contained in Section 2.01 of the Financing Agreement are (subject to the limitations and

qualifications of those representations and warranties, such as "to Issuer's knowledge") true and
correct in all material respects as of the date hereof, and, to Issuer's knowledge, it has complied
with all covenants and satisfied all conditions and terms of the Issuer Documents required on its
part to be performed or satisfied at or prior to the date hereof.

7. No Event of Default. To Issuer's knowledge, at the date hereof, no event of
default of Issuer specified in the Issuer Documents, and no event which with the giving of notice
or the lapse of time or both would become such an event of default of Issuer under the Issuer
Documents, has occurred.

8. All Necessary Action. Issuer has duly authorized, by all necessary action, the
execution, delivery, receipt and due performance of the Issuer Documents and any and all such
other agreements and documents as may be reasonably required to be executed, delivered and
received by Issuer in order to carry out, give effect to and consummate the transactions
contemplated by the Issuer Documents and the Resolutions. The Issuer Documents, as executed
and delivered, constitute legal, valid and binding obligations of Issuer enforceable against it in
accordance with their respective terms (except insofar as the enforcement thereof may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
or equitable principles of general application affecting the rights and remedies of creditors and
secured parties, and except as rights to indemnity under the Financing Agreement may be
limited by federal or state securities laws or by other principles of public policy).

9. Payments Pledged. The payments to be derived under the Financing Agreement
and assigned thereunder are not pledged or hypothecated by Issuer in any manner or to any
extent except as otherwise expressly provided in the Financing Agreement.

10.  No Conflict. To Issuer's knowledge, no member of Issuer and no officer of
Issuer has any pecuniary interest, directly or indirectly, in any contract, employment, purchase
or sale made, or to be made, in connection with the proposed transaction contemplated by the
Issuer Documents.

UPE-0009428



1153411}

11.  Taxability. Subject to the requirements of the Issuer Documents or any
provision of law, or any applicable judgment, order, rule or regulation of any court or executive
or agency having jurisdiction, Issuer will not engage in any activity which is likely to result in
any loss of any exclusion of interest on the Loan from the gross income of the recipient thereof
under the federal income tax laws.

12, Open Meetings. All meetings of Issuer at which Issuer considered any matters
related to the Issuer Documents or the proposed transaction contemplated by the Issuer
Documents, including the meetings at which the Resolutions were adopted, were open to the
public and held in accordance with the procedures adopted by Issuer and any applicable provision
of law.

13.  Approvals. To Issuer's knowledge, all approvals, consents, authorizations and
orders required to be obtained by Issuer in connection with the execution and delivery of the
Issuer Documents and the performance of the terms thereof by Issuer have been duly obtained.

14.  Seal. The seal, if any, affixed to this certificate and which has been affixed to
the Master Financing Agreement, is the legally adopted, proper and only official corporate seal
of Issuer.

15.  Public Hearing. In connection with the execution and delivery of the Agreement,
Issuer was authorized to hold a hearing as required under Section 147 of the Intemal Revenue
Code of 1986, as amended, regarding the proposed execution and delivery of the Agreement.
The October 27, 2006 published notice of the hearing advised the public that a public hearing
would be held on November 14, 2006 to discuss the proposed execution and delivery of the
Agreement and that interested parties would be afforded an opportunity to express their views at
that hearing. At 9:00 A.M. on November 14, 2006 at the offices of Issuer, a public hearing was
held concemning the execution and delivery of the Agreement as provided in the notice. The
hearing was open to the public, and those present were invited to express their views relating to
the execution and delivery of the Agreement and the proposed use of the proceeds thereof. No
members of the public attended or expressed any views.
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IN WITNESS WHEREOF, Issuer has caused this Certificate to be executed as of this _flj_l“‘!

day of December, 2006.
By: /AW ' %
J

es/M. Edwards
Chairman

By: /ﬂi——\.ﬁ@m

‘ Bamey Gutiman
Assistant Secretary
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY

RESOLUTION APPROVING THE FINANCING OF THE COSTS OF PROJECTS
CONSISTING OF THE ACQUISITION OF FOUR MEDICAL EVACUATION
HELICOPTERS AND CERTAIN CAPITAL EQUIPMENT, INCLUDING HOSPITAL
BEDS FOR USE AT ALLEGHENY GENERAL HOSPITAL; MAKING CERTAIN
FINDINGS AND DETERMINATIONS IN CONNECTION THEREWITH;
DETERMINING THAT THE PROJECTS ARE FOR A PUBLIC PURPOSE AND THAT
THE AUTHORITY SHALL ENTER INTO AGREEMENTS IN ORDER TO FINANCE
SUCH PROJECTS; APPOINTING NOTE COUNSEL AND OTHER PARTIES; AND
AUTHORIZING SUCH OTHER ACTIONS AS MAY BE NECESSARY OR DESIRABLE
IN CONNECTION THEREWITH.

WHEREAS, the Allegheny County Hospital Development Authority
("Authority") is organized under the Municipality Authorities Act, the Act of June 19, 2001, P.L.
22, as amended (the "Act") for the purpose of acquiring, holding, constructing, financing,
improving, maintaining and operating, owning and leasing, either in the capacity of lessor or
lessee, buildings and facilities for hospital projects and health centers provided that such
buildings and facilities shall have be declared by resolution adopted by the appropriate official or
officials of the County of Allegheny ("County"), Pennsylvania, to be desirable for the health,
safety and welfare of the people in the area served by such facilities to have them financed
through the Authority and further provided that such declaration does not obligate the taxing
power of the County in any way; and

WHEREAS, in order to finance projects consisting of the (i) acquisition of four
medical evacuation helicopters for use at Allegheny General Hospital, Indiana Hospital and
throughout Westmoreland County (the *“Helicopter Project”) and (ii) acquisition of certain
capital equipment, including hospital beds for use at Allegheny General Hospital (the “Bed
Project” and together with the Helicopter Project, the "Projects"), West Penn Aliegheny Health
System, ("WPAHS") as the sole member of a Pennsylvania limited liability company (the
“*Borrower") has requested that the Authority enter into one or more three party agreements (the
"Financing and Security Agreements") among the Borrower, the Authority and a lender for the
Helicopter Project and a lender for the Bed Project (together, the "Lenders") to be selected
pursuant to a reverse bidding auction procedure, wherein, among other things, (i) the Lenders
shall agree to loan an amount not to exceed, in the aggregate, $31,000,000 to the Authority to
finance the Projects; and (ii) the Authority shall agree to use such proceeds for the Helicopter
Project and the Bed Project as directed by WPAHS; and

WHEREAS, The Borrower shall lease the Equipment pursuant to one or more
leases (the “Leases”) to the Allegheny General Hospital (“AGH”) which lease payments shall be
assigned to the Lenders as security for the Notes; and

WHEREAS, the loans made pursuant to the Financing and Security Agreements
will be in an aggregate principal amount not to exceed $31,000,000 and will each bear interest
and mature as provided in the respective Financing and Security Agreements and each Note

UPE-0009431



issued pursuant to each Financing and Security Agreement, and will contain such other terms
and conditions as may be provided in the Financing and Security Agreements (the "Series 2006
Obligations"); and

WHEREAS, the obligation of the Authority under the Notes and the Financing
and Security Agreements shall be a limited obligation of the Authority payable solely from the
revenues from the Leases assigned to the Lenders and other sources and security as described in
the Financing and Security Agreements; and

WHEREAS, pending application of the costs of the Projects, the proceeds from
the loans may, unless disbursed at the settlement of the transaction contemplated hereby, be held
in escrow pursuant to the terms and conditions of one or more escrows or similar agreements (the
"Escrow Agreements") to be entered into by and among the Authority and a corporate trustee to
be selected by Borrower;

WHEREAS, the Borrower shall indemnify the Authority and provide insurance
with respect to the Projects as shall be set forth in the Financing and Security Agreements or
elsewhere; and

WHEREAS, in connection with the foregoing, it will be necessary for the Authority to
authorize the execution and delivery of the Notes and the Financing and Security Agreements
and any other instruments and agreements exccuted and delivered in connection therewith; and
authorize such other actions, including certain escrow arrangements, in connection with the
foregoing as are necessary to complete the financing of the Projects (the “Transaction
Documents").

NOW, THEREFCRE, BEIT:

RESOLVED, that the Authority hereby approves the Projects as a project under
the Act and finds and determines that the Projects are for a public purpose and are eligible for
financing pursuant to the Act.

RESOLVED, that for the purpose of providing funds for the Projects, the
Authority hereby approves and authorizes the financing of the Projects, and the issuance of its
Notes pursuant to the Financing and Security Agreements in an aggregate principal amount not
to exceed $31,000,000. The Notes shall contain such terms and provisions as shall be set fosth
therein, but in no event shall the final maturity of the Authority's obligation extend beyond 2030,
nor shall the interest exceed 10 % per annum.

RESOLVED, that the Authority's obligations under the Notes and the Financing
and Security Agreements shall be payable solely from lease rentals paid by AGH under the
Leases and assigned to the Lenders and other sources and security as described in the Financing
and Security Agreements, shall bear interest at the rates and at the times (at least as frequently as
semiannually) set forth in the Notes and the Financing and Security Agreements, mature as
provided therein and be substantially in the form and have such other terms and provisions as
shall be more fully set forth in the Notes and the Financing and Security Agreements.

UPE-0009432



RESOLVED, that the forms of the Notes, the Financing and Security Agreements,
the Escrow Agreements and such other agreements and certificates as may be required and to
which the Authority is a party, submitted or to be submitted to the Authority Solicitor be, and
they hereby are, approved, and that the Chairman or any Vice Chairman of the Authority be, and
he or she hereby is, authorized and directed to execute the Notes, the Financing and Security
Agreements and the Escrow Agreements on behalf of the Authority, and the Secretary or any
Assistant Secretary (or authorized designate of the Secretary) of the Authority be, and he or she
hereby is, authorized and directed to affix the corporate seal (or facsimile thereof) of the
Authority to the Notes, the Financing and Security Agreements and the Escrow Agreements, and
to attest the same; and any officer of the Authority be, and he or she hereby is, authorized and
directed to deliver the Notes, the Financing and Security Agreements and the Escrow
Agreements, with such changes therein as the officer executing the same may approve, his or her
approval to be conclusively evidenced by his or her execution thereof.

RESOLVED, that the Chairman or Vice Chairman of the Authority be, and he or
she hereby is, authorized and directed to execute and deliver all other documents, certificates,
agreements, financing statements, instruments and documents, with such changes therein as the
Authority Solicitor or the officer executing the same may approve, his or her approval to be
conclusively evidenced by his or her execution thereof, and to take any and all other action
which may be required, necessary or desirable to carry out and consummate the transactions fo
be carried out and consummated by the Authority as contemplated by these Resolutions, the
Notes, the Financing and Security Agreements and the Escrow Agreements for the completion of
the Projects.

RESOLVED, that the proper officers of the Authority are hereby authorized and
directed to pay all necessary, usual and proper costs of issuance of the Notes from the proceeds
thereof, to execute and deliver such documents and to do all such other acts, upon direction or
request of the Borrower, with the advice of the Authority's Solicitor, as are reasonably necessary
to ensure a satisfactory settlement of the transactions contemplated by these Resolutions and the
Financing and Security Agreements, and a proper application of the proceeds thereof.

RESOLVED, that the proper officers of the Authority be, and they hereby are,
authorized and directed to cxecute, deliver and file any and all such certificates, forms,
instruments and documents, to give such notice, to hold such public meetings and take any and
all other actions as may be required by the Act or which they may deem appropriate or
necessary, to carry out and consummate the transactions by the Authority contemplated by these
Resolutions, the provisions of the Financing and Security Agreements and other relaied and
appropriate documents.

RESOLVED, that no covenant, stipulation, obligation or agreement contained in
these Resolutions, the Financing and Security Agreements, the Notes, the Escrow Agreements or
other related and appropriate documents shall be deemed to be a covenant, stipulation, obligation
or agreement of any member, officer, agent or employee of the Authority in his or her individual
capacity and neither the members of the Authority nor any officer executing the Notes, the
Financing and Security Agreements or the Escrow Agreements shall be liable personally
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therefore or be subject to any personal liability or accountability by reason of the issuance
thereof.

RESQLVED, that the liability and undertaking of the Authority contemplated by
the foregoing Resolutions shall be strictly limited as provided by the Act, and neither the general
credit of the Authority nor the general credit or taxing power of the County of Allegheny, the
Commonwealth, or any political subdivision or instrumentality thereof, shall be pledged for the
payment of the Series 2006 Obligations.

RESOLVED, that if any provision, section, sentence, clause or part of these
Resolutions are determined by a court of competent jurisdiction to be invalid and unenforceable, §
such determination shall not affect the validity or effect of the remaining provisions hereof. !

RESOLVED, that Cohen & Grigsby, P.C. is hereby appointed Note Counsel in :
respect of the issuance of the Series 2006 Obligations and transactions related thereto.

RESOLVED, that each Lender shall be selected by the Borrower, pursuant to a
reverse bidding auction process, and that each such Lender is hereby approved by the Authority.

RESOLVED, that it is hereby found and determined that all formal actions of this
Authority concerning and relating to the adoption of these Resolutions were adopted in an open
meeting of this Authority in compliance with all legal requirements.

RESOLVED, that these Resolutions shall be in full force and take effect
immediately upon adoption.

RESOLVED, that ali prior resolutions of the Authority or parts of such [
resolutions not in accord with these Resolutions are hereby repealed insofar as they conflict
herewith. !

The foregoing Resolutions were adopted by at least a majority of the Board of the
Authority this 14" day of November, 2006.

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

ATTEST: By: cn@w ‘% |

Aﬁ&h@ézed-l)ssigaa#ed,ey
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STA] pcAL ADVERTISI

Proof of Publication of Notice in The Tribune-Review
Under Act No. 587, Approved May 16,1929

Commonwealth of Pennsylvania
County of Westmoreland } SS:

LORI SCANLON, Classificd Advertising Manager of the Tribune-Review Publishing Company, a corporation of the
Commenwealth of Pennsylvanin with places of business in Greensburg, Westmoreland County, Pennsylvania and Pittsbargh,
Allegheny County , Pennsylvanin, being duly swom, deposes and says that the Tiribune-Review i3 a daily ncwspaper circulatad in
Southwestern Peansylvania Said corporation was estoblished in the year 1924 A copy of the printed notice of publication Is attached
hereto exactly as the same was printed and published in the regular editions of the said daily newspaper on the following dates, viz:
LEGAL# 3345164, RE: HEARING NOTICE-ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORIXY; 27
DAY OF OCTOBER, 2006.

Affiant further deposes that she is an officer duly Authorized by the Tribune-Review Publishing
Company, publisher of The Tribune-Review, ta verify the foregoing statement under .ath and also declares that
affiant is not interested in the subject matter of the aforesaid notice of publication, and that ai} allegations in the
foregoing statement as to ti lace and character of publication are true,

\ Sworn to and subscribed before me this
Classificd Advertising ™ of OCTOBER, 2406

Tribune Review Publishing Company o ;
Vi ’/ '5-:)”“ Ll

Notarjl;‘yﬁﬁc

statement of Adverlising Cosis COMMONWEALTH CF PENNSYLVANIA

Motadial Seal )
LYNNE M. RADER, LEGAL AST. June Bambery, Notary Public
COHEN & GRIGSBY, P.C. City Of Greenainurg, Wastmoreland County
11 STANWIX ST 15" FLR. My U:mmisfgfffires June 14, 2009
PITTSBURGH, P'A 15222 Mamber. Pranedivania Asseciaticn of Notaries

i | NOTIGE OF HEARING

To Tribune-Reviow Publishing Company, Dr. . “L:‘:EGEE&’Q’&?}%"J.}‘T’;,%%%M
For Publishing the notice or advertiscment atached Allegheny ,%‘}%"! Flictehal deveicpnon ———
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To Tribune-Review Publishing Company, Dr.
For Publishing the notice or advertisement attached
hereto on the above stated dates $43194
Prabating Same s .. 0

3
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11/21/2006

REQUEST FOR EXECUTIVE ACTION

NUMBER

1509-0L

DEPARTMENT: Economic Development.
ADDRESS:
Pittsburgh, PA._15219 1819

CONTACT: Angie Hicks

SIGNATURE:

SIGNATURE:

425 Shdh Avenue, Suite. 80'0“

TEST. COST: N/A.
. {EST. REVENUE: NIA
.|[FUTURE IMPACT: WA

% . |[1Gperating .

DATE SUBMITTED TO COUNTY MANAGER:

AGH

CHECK APPROPRIATE BOX:
Tl.capital:-
INDEX CODE: NIA
SUBOBJ: /A" 71 PROJECT NO: N/A
INCLUDED IN BUDGET: DOyes Mno

'SUMMARY'

exceed $81 GOO 000

.....

EXPLANATION'
West Penn Allegheny Foundatson {the. "Borrp er“) has requested the Authen

to issue‘its Tax—Exempt Obligatlons. Sertes
d ofithe Obl[gatlons, alpng wnh otner

reserves forithe 2006 Debt Obligations Aiid (8). payment of costs ofrssu 106 of the 2006 Debt Obllganons The Borrower

sa Pennsylvanla not-for-profit corporauon iocated in Auegheny County

-NO COUNTY FUNDS INVOLVED-";
ACHDA Approvai November 14 2006

NO COMMENTS FOR OR AGA!NST THIS PROJECT WERE RECEI,

’,TEFRA Hearlng

] l er 23 2006 and November 14 2006

cc. Coniroiler
Law Department
Budget & Finance

Certifled:

Chief utive
Date: Zé il dé
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TRANSCRIPT OF PUBLIC HEARING

ALLEGHENY COUNTY
HOSPITAL DEVELOPMENT AUTHORITY

e NN,

TAX-EXEMPT REVENUE DEBT OBLIGATIONS, SERIES OF 2006 (WEST PENN
ALLEGHENY FOUNDATION, LLC PROJECT) $6,000,000

Let the record show that this is a public hearing called by the Allegheny County Hospital
Development Authority (the "Tssuer”) on November 14, 2006 at 9:00 AM. in the offices of the
Authority—425 Sjxth Avenue, Suite 300, County of Allegheny, Pittsburgh, Pennsylvania—to taks
public comment on the issuance of Tax-Exempt Revenue Debt Obligations, Series of 2006 (the
“Obligations™) in an aggregate amount not to exceed $6,000,000, on behalf of West Penn Allegheny
Foundation, LLC (the "Borrower"), & non-profit organization.

The proceeds of the Obligations, along with other available funds, will provide funds to finance all
or & portion of the costs of: (a) the acquisition and related capital costs of certain capital assets,
including hospital beds (the “Equipment”); (b) financing capitalized interest, if any; (c) funding of
any necessary reserves; and (d) payment of costs of issuance.

The Owner and Operator of the Project, which is also the Borrower, will be the West Penn Allegheny
Foundation, LLC. The Borrower's address and the Project is located at Allegheny General Hospital,
16" Floor, 320 E. North Avenue, Pittsburgh, Pennsylvania, Allegheny County.

This hearing is being held to comply with Section 147(f) of the Internal Revenue Cade of 1986, as
amended, pursuant to public notice published in the Pittsburgh Tribune Review, being legal
newspaper having & general circulation within the County of Allegheny, on October 27, 2006 in the
form attached to this transcript.

The Public Hearing opened at 9:00 A.M. The hearing was attended by Patrick Healy, Cohen &
Grigsby: Damell Moses, Manager; Angie Hicks and Samuel Bozzolla, Project Managers; and
Adrienne Frazier, Administrative Asst. There were o public comments for or against the proposed
project and the financing thereof through the issuance of Bonds. In addition, no written statemcnts
were received by the Authority, The Public Hearing was adjourned at 9:15 a.M.

The undersigned hereby certifics that (s)he is authorized to conduct a public hearing, that as such
designee (s)he attended and conducted the public hearing described in the foregoing transcript, and
that said transcript truly and accurately reflects the testimony of said hearing.

’%ﬂ@ﬂﬁm}ﬁ

Darnell Moses
Manager
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Closing Certificate of Obligor

We, the undersigned, hereby certify that we are duly elected, qualified and acting officers
of West Penn Allegheny Foundation, LLC ("Obligor"), and as such we are familiar with the
affairs, books and records of Obligor. In connection with the execution and delivery of (a) the
Financing and Security Agreement dated as of December 22, 2006 and Schedule No. 1, dated as
of December 22, 2006 (collectively, the "Agreement"), both among Obligor, National City
Commercial Capital Corporation ("Lender") and Allegheny County Hospital Development
Authority ("Issuer”), and (b) the obligor Lease Agreement ("Lease Agreement") dated as of
December 22, 2006, between, as lessor ("Lessor”), and Allegheny General Hospital, as lessee
(the “Lessee”) (the said Financing Agreement and Lease Agreement being herein collectively
referred to as the "Transaction Documents"), we hereby further certify as follows:

1. CORPORATE ORGANIZATION AND AUTHORITY

1.1. Due Organization. Obligor is a non-profit corporation, duly incorporated,
organized and in good standing under the laws of the State and is duly authorized and qualified
and licensed to conduct its operations in the State and in all other jurisdictions where failure to
be so qualified, authorized and licensed would have a material adverse effect on the conduct of
its operations or the ownership of its properties. The Certificate of Organization and Operaling
Agreement of the Obligor are attached hereto as Attachment 1.

12. Incumbency of Officers. The persons signing the Agreement were on the date or
dates of the execution of the Agreement, and are on this date, the duly appointed or elected,
qualified and acting officers of Obligor, holding the respective offices set forth below their
signatures on the execution page of the Agreement, and the signatures on the execution page of
the Agreement are their true and genuine signatures.

1.3.  Seal. The seal, if any, affixed to this Certificate and to the Agreement is the
corporate seal of Obligor.

2, TRANSCRIPTS AND LEGAL DOCUMENTS

2.1. Transcript of Proceedings. The transcript of proceedings (the "Transcript")
relating to the authorization and execution and delivery of the Financing Agreement, furnished to
Lender and on file in the official records of Issuer, includes a true and correct copy of the
proceedings had by the Board of Directors of Obligor and other records, proceedings and
documents relating to the execution and delivery of the Financing Agreement; said Transcript is,
to the best of Obligor's knowledge, information and belief, full and complete; and such
proceedings of Obligor shown in said Transcript have not been modified, amended or repealed
and are in full force and effect as of the date hereof. The transcript of proceedings relating to the
execution and delivery of the Lease Agreement furnished to Lessor includes a true and correct
copy of the proceedings had by the Board of Directors of Obligor and other records, procesdings
and documents relating to the execution and delivery of the Lease Agreement; said Transcript is,
to the best of Obligor's knowledge, information and belief, full and complete; and such
proceedings of Qbligor shown in said Transcript have not been modified, amended or repealed
and are in full force and effect as of the date hereof.
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22. Resolutions. Attached hereto as Attachment 1 are true, correct and complete
copies of the resolutions presented to the Board of Directors of Obligor's sole member on
November 16, 2006, to the Board of Manager of Obligor at a meeting thereof duly called,
convened and held on November 15, 2006, and to the Board of Directors of the Lessee at a
meeting thereof duly called, convened and held on November 30, 2006, at which meetings a
quorum was present and voted throughout; said resolutions were duly adopted at said meetings
by said Boards of Directors; said resolutions do not, and did not, in any manner contravene the
Certificate of Organization or the Operating Agreement of Obligor as such Certificate of
Organization or the Operating Agreement now exist and as they existed as of the date of
adoption of said resolutions; and said resolutions have not been amended, modified or rescinded
in any manner and are on the date hereof still in full force and effect.

2.3. Execution of Transaction Documents. The Transaction Documents have been
executed and delivered in the name and on behalf of Obligor by its duly authorized officers and
employees, pursuant to and in full compliance with the resolutions of the Board of Managers of
Obligor referred to in Paragraph 2.2 hereof; the copies of said documents contained in the
Transcript are true, complete and correct copies or counterparts of said documents as executed
and delivered by Obligor, and are in substantially the same form and text as the copies of such
documents which were before the Board of Managers of Obligor and approved by said
resolutions; and said documents have not been amended, modified or rescinded in any manner
and are in full force and effect on the date hereof.

2.4. Representations in Transaction Documents. The representations, statements and
warranties of Obligor set forth in the Transaction Documents were and are true and correct in all
material respects and not misleading as of the date made and on and as of the date hereof with
the same effect as if made on the date hereof, and it has complied with all covenants and satisfied
all conditions and terms of the Transaction Documents required on its part to be performed or
satisfied at or prior to the date hereof.

2.5. Compliance with Transaction Documents. Obligor has performed and complied
with all the agreements and satisfied all the conditions of the Transaction Documents and
otherwise required to be performed, complied with and satisfied by Obligor prior to or
concurrently with the date hereof. Obligor represents that it has not and covenants that it will not
perform any act or enter into any agreement or use or permit the use of the Equipment or any
portion thereof in a manner that shall have the effect of terminating such exclusion from gross
income for federal income tax purposes of the interest component of the Payments received by
Lender pursuant to the Financing Agreement and Schedule Nos. 1 thereto, including, without
limitation, leasing or transferring all or any portion of the Equipment or contracting with a third
party for the use or operation of all or any portion of the Equipment if entering into such lease,
transfer or contract would have such effect.

26. No Default. As of the date hereof, no event of default under any of the
Transaction Documents has occurred and is continuing and no event has occurted and is
continuing which with the lapse of time or the giving of notice, or both, would constitute a
breach of or an event of default under any of the Transaction Documents.
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2.7.  Useful Life and Maturity. Obligor represents that the weighted average maturity
[defined in accordance with the Section 147 of the Internal Revenue Code of 1986, as amended
(the "Code™)) of the Financing Agreement will not exceed one hundred twenty percent (120%) of
the weighted average reasonably expected economic life in the hands of Obligor of the
Equipment financed or refinanced by Loan Proceeds derived from the Financing Agreement.

3. USE OF LOAN PROCEEDS

3.1.  Use of Loan Proceeds. The Loan is being made to provide funds to finance or
refinance the costs of acquiring certain equipment to be owned by Issuer and operated by
Obligor described in the Transaction Documents (the "Financed Equipment”).

32. Representations With Respect to the Financed Equipment. Obligor represents,
with respect to the Financed Equipment, that all of the net proceeds of the Loan will be used to

finance, reimburse or refinance the cost of the Financed Equipment.
4. MISCELLANEQUS

4.1. Determination Lefter. Attached hereto as Attachment 3 is a determination letter
of the Internal Revenue Service with respect to West Penn Allegheny Health System’s
("WPAHS"), as the sole member of the Obligor, status as an organization described in Section
501(c)(3) of the Code, which is currently in effect, has not been revoked, and is not being
challenged. Neither WPAHS nor Obligor is, or shall with respect to the Equipment, engage ina
trade or business which constitutes an unrelated trade or business as defined in Section 513 of the
Code.

4.2. Representations to Lender. Obligor hereby agrees that all representations and
warranties contained in this Certificate shall also inure to the benefit of Lender and its successor
and assigns.

4.3. Legal Counsel. We have been counseled by Obligor's legal counsel as to the
purpose of the foregoing certifications and the meanings of the matters set forth in the foregoing
certifications. Obligor understands that such certifications will be relied upon by Issuer in the
execution and delivery of the Agreement and by the law firm of Cohen & Grigsby, P.C. in
rendering its opinions as to the validity of the Transaction Documents and as to the exclusion
from federal gross income of the interest on the Loan evidenced by the Financing Agreement.
We consent to such firm serving as special tax counsel to the Issuer for purposes of rendering its
opinion with respect to the tax-exempt nature of interest on the Loan in connection with the
Financing Agreement.
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Witness the execution and delivery hereof on December 22, 2006.

[SEAL]

WEST PENN ALLEGHENY
FOUNDATION, L1LC

By:. :2 5 //IJQ___‘
C_?

7
Name:  JHts™ 8. JROHES) ST

Title;_/BS157ni_ Ptz
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D240 EXHIBIT C

CERTIFICATE OF ORGANIZATION
OF
WEST PENN ALLEGHENY FOUNDATION, LLC

1o compliance with the requirements of 15 Pa, C.S. §8913 (relating to certificate of
organjzation), the undersigned desiring to organize a limited }iability company, hereby

“certifiesthatt™

1. The name of the limited liability company (the “Company”) is West Penn Allcgheny
Foundation, LLC.

2. The address of the registered office of the Company in Pennsylvania is:

c/o West Penn Allegheny Health System
16th Floor

Allegheny General Hospital

320 East North Avenue

Pittsburgh, PA 15212

Allegheny County

3. The Company shall have perpetual existence.

4, The purpose of the Company is: (i) to engage in the business of purchasing,'

financing or leasing equipment for resale or release to West Penn Allegheny Health System
(the “System”) or, on bebalf of the System, to controlled charitable affiliates of the System,
and to engage in such other lawful activities as may be in furtherance of or incidental to
such purpose; and (ii) limited as hereafter described, to engage in all Yawful business for
which limited liability companies may be organized under 15 ¥a.C.S. Ch. 39.

The Company is organized for the parposes sct forth in Section 501(c)(3) of the
Internal Revenue Code (the «Code™) and to support the System, jts initinl member, which
is a Section 501(c)(3) organization gualifying as an organization described in Section
509(a)(1) of the Code, or apy tax-exeippt successor to its interest identified in the
Company’s operating agreement. More particularly, the Company is organized to support

eI I S TaN I
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the System in furthering its dutles and obligations as described in Section 501(c)(3) of the
Code. The Company will operate at all times in 2 manner consistent with the charitable,
scientific, educational or other tax-exempt purposes of the fnitial member or any tax-
cxcmpt successor to its interest identified in the Company’s operating agreement, All
members of the Company shall at all times qualify for tax-exemption under Section
501(c)(3) of the Code.

5. This certificate of organization and the operating agreement of the Company may
be amended in the manner prescribed at the time by statute, and all rights conferred upon
members in this certificate of organization or the operating agreement of the Company are
granted subject to this reservation.

6. The name and address of the organizer are:

Peter Beaman, Esq.

Schnader Harrison Segal & Lewis LLP
Suite 2700, 120 Fifth Avenune
Pittsburgh, PA 15222

v A— .Ih@i.%%&&ﬁuﬁsmhﬁﬂn_ﬂmﬁnmpanxmpmuhhmqnimuw B OO —

evidenced by a certificate of membership interest. The procedures for assignment
or transfer of a membership interest shall be as set forth in the operating agrecment
of the Company. The rights and obligations of the holders of membership interests
represented by certificates and the rights and ebligations of holders of
uncertificated membership interests of the same type, or class and series, shall be
identical. -

8. Mapagement of the Company shall be vested in 2 manger or managers as provided
for §n the operating agreement. The number of managers and the manner in which
they are selected shall also be as prescribed in or by the operating agreement.
Except as otherwise provided by resolation adopted by the managers ox in the
operating agreement, the managers may sct only collectively as a board and by
resolution duly adopted.

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has
executed this certificate of organization on May 3, 2004.

ORGANIZER:

ﬂw

/eter Beaman, Esq.

2 ) PTDATA268273)
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EXHIBITD -

OPERATING AGREEMENT

of

WEST PENN ALLEGHENY FOUNDATION, LLC

A Pennsylvania Limited Liability Company

THE INTERESTS REPRESENTED BY THIS AGREEMENT
HAVE NOT _BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT")
OR ANY STATE SECURITIES LAW, AND MAY NOT BE
OFFERED FOR SALE, SOLD, OR OTHERWISE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR
APPLICABLE STATE SECURITIES LAWS OR AN
EXEMPTION FROM REGISTRATION THEREUNDER.

Effective as of May 15, 2004
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OPERATING AGREEMENT
of

WEST PENN ALLEGHENY FOUNDATION, LLC

THIS OPERATING AGREEMENT (this “Agreement”) is entered into and
is effective as of the 15th of May, 2004 (the “Effective Date”), by West Penn
Allegheny Health System, a Pennsylvania non-profit corporation, as the initial member
(the “Initial Member”), and any other Persons becoming new or substitute Members of
the Company as provided for herein.

WITNESSETH:

WHEREAS the-Initia- Member-has-organized-West-Penn-Allegheny-Foundation;—————

LLC (the “Company” or the “LLC") as a Pennsylvania limited liabiiity company to
engage in any and all lawful acts or activities that support the West-Penn Allegheny
Health System and its controlled charitable Affiliates; and H

WHEREAS, the Initial Member wishes to set forth in this Agreement the
provisions for the purposes, management and operation of the Company.

NOW, THEREFORE, in consideration of the premises and other good and

valuable consideration, and Intending to be legally bound hereby, the parties hereto
agree as follows. '

ARTICLE1
DEFINITIONS

In addition to terms defined elsewhere in this Agreement, the following
terms (whether or not capitalized) shall have the meanings specified below unless the
context clearly requires otherwise.

14 Act “Act” means the Pennsylvania Limited Liability Company Law of
1994, as amended from time to time, or any successor act.
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4.2 Affiliate. “Affiliate” means, with reference to any Person, any partner,
officer, director, shareholder, trustee, employee or agent of such Person or any Person
directly or indirectly controlling, controlled by or under common control with such
Person, or any Person who is a member of the family of any such partner, officer,
director, shareholder, trustee, employee or agent, or a trustee or beneficiary of any trust
for the benefit of any such Person or any such partner, officer, director, shareholder,
employee or agent or any such family member.

1.3 Assign and Assignment. “Assign” means, with respect to any interest in
the Company, to offer, sell, assign, transfer, give, pledge, encumber or otherwise
dispose of, whether voluntarily or involuntarily or by operation of law. *Assignment”
means any of the foregoing transaclions involving a Member’s interest in the Company.

4.4 Authorized Representative. “Authorized Representative”, solely for
purposes of Article 8 hereof, shall have the meaning ascribed to such term in Section

8.9(g).

1.5 Bankruptcy. “Bankruptcy” means, with respect to any Member, when (a)
such Member shall () admit in writing its inability to pay its debts generally as they
hecome due, (i) commence a voluntary proceeding under any applicable bankruptcy,

"oy

insotveney-er—-ether-—similar—law—ngw_o:_hereaﬁep_in.effecL_(iﬁ),make_a.genezalm_

assignment for the benefit of its creditors, (iv) consent to the appointment of a receiver
i for itself or any substantial part of its property, (v) consent to;the relief sought in an
involuntary proceeding under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect, or (vi) take any action in furtherance of any of the aforesaid
purposes; or (b) a court of competent jurisdiction shall enter an order, decree or order
for refief (i) in respect of such Member in an involuntary proceeding under any
applicable bankruptey, insolvency or other similar law now or hereaiter in effect, (i)
appointing without the consent of such Member a receiver for such Member or for a
substantial part of its property, or (i)} approving commencement of an involuntary
proceeding filed against such Member under any applicable law now or hereafter in
effect seeking the winding up or liquidation of its affairs, which order, decree or order for
relief shall not have been vacated or set aside or stayed within sixty (60) days from the
date of entry thereof.

1.6 Board. “Board” means the Board of Managers established in accordance
with Section 8.2 hereof.

4.7 Capital Account. ‘“Capital Account” means the Individual account
maintained by the Company with respect to each Member as provided in Section 6.2
hereof.

1.8 Capital Contribution. “Capital Contribution” means the amount of money
and/or the fair market value of other property contributed to the Company by a Member
pursuant to Article 5 hereof. The fair market value of contributed property shall be the
value as agreed fo by the contributing Member and the Board, net of liabilities assumed
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by the Company or to which the property is subject, determined consistently with Code '

Section 752(c).

1.9 Cerificate. "Certificate” means the Certificate of Organization filed
pursuant to the Act; as such Certificate of Organization may be corrected, amended,
modified or restated from time to time, as provided for herein.

110 Code. “Code” means the Internal Revenue Code of 1986, as amended
from time to time. References to sections of the Code or to Treasury Regulations
promulgated hereunder shall Include the applicable provisions of any succeeding law or
regulation.

141 Exempt Duty. “"Exempt Duty” means the duties and obligations of a
Member as an organization described in Section 501{c) (3) of the Code. With respect to
the Initial Member, “Exempt Duty” means the obligation of the System to operate
exclusively for charitable, scientific and educational purposes by supporting and
managing a regional health care system, supporting educational, research, and
sclentific activities relating to the health of the residents in westem Pennsylvania, and
supporting the System hospitals by providing central management and operational
services and access to capital.

1.12 Majority or other Percentage in interest. “Majority in Interest” or other
specified percentage in interest, when used with reference to the Members, means, at
any given time, those Members who hoid Units that in the aggregate exceed fifty
percent (50%), or equal or exceed another specified percentage, of the Units held by all
- the Members. S -

1,13 Manager. “Manager® means any member of the Board of Managers.

1.14 Member. “Member” means (i) West Penn Allegheny Health System and
(i) any other Person admitted to the Company as a new or substituted Member In
accordance with the provisions of this Agreement, but does not include any Person who
has ceased to be a Member. Each Member must meet the requirements of all
applicable laws, be admitted in accordance with the terms of this Agreement and be an
organization that qualifies for exemption under Section 501 (c)(3) of the Code.

145 Member Duty. “Member Duty” means the duties and obligations of any
Member under this Agreement or applicable law.

116 Percentage Interest. “Percentage Interest’ means as to any Member, a
fraction {expressed as a percentage), the numerator of which is the number of Units
held by such Member and the denominator of which is the number of Units held by all
Members.

147 Person. “Person” means a natural person, a partnership, a corporation, a
limited liability company, a trust, an estate, an unincorporated association, or any other
entity.
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1.48 System. “System® means the West Penn Allegheny Health System and,
as required by the content, its controlled Affiliates.

1.19 Unit. "Unii" is the measure of an economic interest in the Company.

ARTICLE 2

FORMATION; NAME; PRINCIPAL PLACE OF BUSINESS

21 Formation. The Company has been formed as a limited liability company
pursuant to the provisions of the Act.

22 Name. The name of the Company is “West Penn Allegheny Foundation, i
LLC".

2.3 Principal Place of Business and Registered Office. The registered

office and principal place of business of the Company shall be located at 320 East North

Avenue, Pittsburgh, PA 15212, or such other place as the Board may from time to time
——————determine:

:ARTICLE:3 .
PURPOSES; POWERS !

The Company has been formed as a limited lability company pursuant to the
provisions of the Act. The initial purpose and business of the Company is to purchase,
finance or lease equipment for resale or release to the System or, on behalf of the
System, to controlled charitable Affiliates thereof, and to engage in such other lawful
activities as may be in furtherance of or incidental to such purpose. Unless all the
Members agree otherwise, the Company shall not engage In any other business.

Notwithstanding anything contained herein to the contrary, the Company is
organized for the purposes set forth In Section 501(c)(3) of the Code and to suppoit the
System, its Initidl Member, which is a Section 501(c)(3) organization qualifying as an
organization described in Section 509(a)(1) of the Code, or any tax-exempt successor
fo its interest hereunder. More particularly, the Company is organized to support the
System in furthering its Exempt Duty. The Company will operate at all times in a manner
consistent with the charitable, scientific, educational or other tax-exempt purpose of the
initial Member or any tax-exempt successor to its interest hereunder. Aill Members of
the Company shall at all times qualify for exemption under Section 501(cX3) of the
Code. Upon the admission of any additional Members pursuant to the terms of this
Agreement, then the Board and the Members shall amend the Certificate and this
Agreement to provide for the support of such additional Members.

4
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ARTICLE 4

TERM OF THE COMPANY

The term of the Company commenced on the filing of the Certificate on
May 3, 2004 and will continue unless and until terminated pursuant to Article 11 hereof,

ARTICLE &

CAPITAL CONTRIBUTIONS

51 Capital Contributions. The Members shall make the Capital
Contributions to the Company in return for a proportional number of Units. As of the
Effective Date, the amotnt and characterization of Capital Contribution and the issued
and outstanding Units held by the Initial Member are set forth on Exhibit A attached
hereto and incorporated herein by reference, which may be amended from time to time.

57 " Addifional Capital Contributions and Additional Members.

(8) The Board, with the prior approval of the Members owning at least
two-thirds all of the issued and outstanding Units, is authorized to issue additional Units
to any Member, and to Persons who are not existing Members, in such amounts and for
such Capital Contribution as the Board, with the approval of the Members owning at
least two-thirds all of the issued and outstanding Units, may determine, and to admit
them to the Company as a Member.

(p) No Member shall be required to make any additional contributions
to the capital of the Company or, without the consent of the Board and the Members,
permitted to make any such contributions.

53 Loans. The Members or their Affiliates may advance money to the
Company in such amounts and proportions, and upon such repayment terms, as the
Board may approve. Amounts so advanced shall be considered as loans fo the
Company and shall bear interest at such fair market rate, and be repaid upon such
terms and conditions, as may be agreed upon by the Board and the lender.

5.4 No Interest on Capital Contributions. No Member shall be paid interest
on any Capital Contribution, provided that loans to the Company pursuant fo the
System’s Capltal Contribution commitment and made as described in Section 5.3 shall
(a) bear interest at fair market rates as shall be acceptable to the System and the
Company and (b) be subject to and comply in all respects with the provisions of Section
3.18(d) of the Amended and Restated Master indenture of Trust dated as of July 1,
2000, between the System, ef al, and Chase Manhattan Trust Company, National
Association.

5
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55 No Withdrawal or Demand for Return of Contribution. No Member
shall be entitled to dissociate (i.e. withdraw) from the Company or withdraw any part of
such Members Capital Contribution or receive any distributions from the Company
except as provided by this Agreement. No Member or Manager shall be liable to any
other Member for the return of any Member’s Capital Contribution. No Member shall
have the right to demand and receive any distribution from ihe Company in any form
other than cash.

56 Title to Property. Legal title to all property owned by the Company shall
be held in the name of the Company. Each Member waives any claim of title to such
property or any right to partition Company property. Such waiver shall not affect the
treatment of property of the Company as that of the Members for tax purposes to the
extent permitted and contemplated by Section 7.5 hereof and the Code.

5.7 Obligations Limited. The trades or businesses of the Company shall,
subject to the limitations contained in Article 3 and elsewhere in this Agreement with
respect to their purposes, be conducted independently of those of the System or its
Affiliates. The obligations of the Company which may now or hereafter incurred
pursuant to this Agreement or otherwise, including without limitation obligations for
borrowed funds, leases, asset acquisitions or other contracts (for purposes of this

———--—————Seetien—"Gompany-Obligations‘i}_shalLbe_soleMbligatbns.niiha.ﬁompanyhand. no.
Member or other Person except the Company shall have any duty, obligation or liability
in respect of any Gompany Obligation, notwithstanding that property owned, leased or
operated by the Company may, be used or useful in such Member or other Person’s
trade or business. Recoursé on such Company Obligations shall be limited to assets
owned by the Company and shall exclude recourse against the assets of any Member
or other Person. . .

ARTICLE 6 |
) !
DISTRIBUTIONS AND ALLOCATIONS |

|

6.1 Distributions.

(@) The Board shall have the sole discretion as to the amounts and
timing of distributions to Members, subject to the retention of, or payment to, third
parties of such funds as they shall deem necessary with respect to the reasonable
business needs of the Company, which shall include (but not by way of limitation) the
payment or the making of provision for the payment when due of Company obligations.
No Member shall have any right to demand or to receive any distributions from the
Company in any form.

(b)  Distributions, including liquidating distributions, shall be made to the
Members in proportion to their respective Percentage Interests.
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6.2 Capital Accounts; Allocations of Profits or Losses. The Company shall be
treated as a disregarded entity for Federal and Pennsylvania tax purposes, and the
Company covenants that it shall execute and file all instruments, documents and ,
agreements and such information as the Internal Revenue Service and the '
Pennsylvania Department of Revenue shall require In order that such status be
recognized by such agencies and shall remain in effect throughout the term of this
Agreement.

If the Company is not treated as a disregarded entity for Federal tax purposes, a
separate Capital Account shall be maintained for each Member in accordance with the
Regulations promulgated under Section 704(b) of the Code. Except as otherwise
required under the Code, the Company's profits and losses for each fiscal year shall be
allocated to the Members in proportion to their Percentage Interests.

ARTICLE 7
FISCAL MATTERS; RECORDS AND REPORTS; COMPANY FUNDS

—7-+—Fistal-Year—The-Gompany's-iiscal-year-shallend-on-June-30%-

7.2 Books and Records. The Company shall keep, or cause to be kept,
complete and accurate books and accounts of all operations of the Company In
accordance with generally accepted: accounting principles consistently applied. The:
books and records shall be kept at the principal office of the Company or at such other
location as may be designated by the Board. All Members shall have reasonable
access to the accounting and other records of the Company during regular business
hours, by appointment, and may review, audit and copy the records, and may make
reasonable inquiries as to the Company’s affairs.

7.3 Tax Matters Pariner. If the Company is not ireated as a disregarded
entity for Federal tax purposes, the Board will designate a tax matters member (the
«Tax Matters Member”). The Tax Matters Member shall have the responsibility of a
tax matters partner specified under the Code. The Company shall reimburse the Tax
Matiers Member for all expenses reasonably incurred in connection with its duties
hereunder.

7.4 Company Funds. The funds of the Company shall be deposited in such
banks or other institutions as the Board shall determine, and all debts and obligations of
the Company shall be paid by check, except petty expense items. Checks shall be
drawn on a Company account for Company purposes only, and shall require such
signatures as the Board may from time to time determine.

7.5 Tax Elections. The Company shall be treated as a disregarded entity for
Federal tax purposes. if the Company is not treated as a disregarded entity, eitheras a
result of an election adopted through a resolution of the Members or otherwise, then all

-7-
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tax elections available to the Company for Federal, state or local tax purposes shall be
made by the Tax Matters Member.

ARTICLE 8
MANAGEMENT

8.4 Management by Board. The business and affairs of the Company shall
be managed by or under the direction of the Board and the Board shall have the
exclusive authority to make all decisions regarding the Company and its business, to
exercise all powers of the Company and to do all such lawful acts and things as are not
by law or this Agreement directed or required to be exercised or done by the Members.
Each of the Managers shall have those duties as are customaiily possessed by
directors of a Pennsylvania nonprofit corporation, including, without limitation:

(@) provide overall direction and supervision of the business and affairs of the
Company,

(b)y—r1oe-elect-and-remove-the-officars-of the Company;

(¢ to enter into, make, and perform contracts, agreements, and other
undertakings binding the Company that may be necessary, appropriate, or
advisable in furtherance of the purposes of the Comipany and to make all
decisions and waivers thereunder,

(d) to open and maintain bank and invesiment accounts and arrangements,
draw checks and other orders for the payment of money, and designate
individuals with authority to sign or give instructions with respect to those
accounts and arangements;

(¢) tomaintain the assets of the Company in good order,
(H  tocollect sums due the Company;

(o) to the extent that funds of the Company are available therefore, pay debts
and obligations of the Company;

(h) to acquire, utilize for Company purposes, and dispose of any asset of the
Company,

() to borrow money or otherwise commit the credit of the Company for
Company activities and voluntary prepayments or extensions of debt;

1)) to select, remove, and change the authority and responsibility of lawyers,
accountants, and other advisers and consultants;
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(k) to obtain insurance for the Company;
) to determine distributions of Company cash and other property; and

(m) to establish a seal for the Company.

8.2. Board of Managers.

(a) The full Board shall consist of three (3) persons, with any increase
or decrease to be determined from time to fime by a resolution of the Members. At
each annual meeting of the Members, the Managers shall be elected fo serve until the
annual meeting of the Members or until his or her successor is duly elected and ‘
qualified, or until his or her death, resignation or removal. ‘

(b)  The Board may hold regularly scheduled, periodic meetings without
notice at such times and places as the Board shall decide. Special meetings (a) may be
called by the President and (b) shall be called by the President or Secretary on the
written request of a majority of the Board. Notice of each special meeting shall be
given, either personally or as hereinafter provided, to each Director at least 24 hours
before the meeting.

(¢) The President shall act as the presiding officer at the Board

meetings (or such other person as designated by the Board) and shall designace a
person o take the minutes of the meeting. One or more of the Managers may
participate in a meeting of the Board by means of conference telephone or similar
communication equipment by means of which all persons participating in: the meeting

can hear each other. :

(d)  Each Manager shall be entitled to cast one vote on all matters. At
all meetings of the Board of Managers, the presence of at least two (2) Managers shall
be necessary and sufficient to constitute a quorum for the transaction of business. Ifa
quorum is not present at any meeting, the meeting may be adjourned from time to time
by a majority of the Managers present, until a quorum is present; but notice of the time
and place to which such meeting is adjoumned shall be giveni to any Manager not
present on at least the day prior to the date of reconvening. Resolutions of the Board
shall be adopted, and any action of the Board at a meeting upon any matter shall be
taken and be valid, only with the affirmative vote of a majority of the Board of Managers.

(e) AnyManager may resign by submitting his or her resignation to the
other Managers, which (unless otherwise specified therein) need not be accepted to
make it effective and shall be effective immediately upon its receipt by any other
Manager. A Manager who becomes Ineligible to serve as such shall be deemed o
have resigned at that time.

()  The entire Board or any individual Manager may be removed from
office at any time without assigning any cause, only by the vote of the Members. In
case the Board or any one or more Managers are so removed, new Managers may be
elected at the same meeting in accordance with this Section 8.2.
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Vacancies in the Board shall be filled by the Members and each
person so elected shall be a Manager until his or her successor is elected by the
Members; such election may be made at the next annual meeting of the Members or at
any special meeting duly catled for the purpose and held prior thereto.

(h)  Managers, as such, shall not receive any stated salary for their
services, but by resolution of the Board a fixed sum and expenses of attendance, if any,
may be allowed for attendance at each regular or special meeting of the Board;
provided, that, nothing herein contained shall be construed to preclude any Manager
from serving the Company in any proper capacity and receiving compensation
therefore.

(i)  Any action required or permitted to be taken at a meeting of the
Managers may be taken without a meeting, if, prior or subsequent to the action, a
consent or consents in writing setting forth the action so taken is signed by alt of the
Managers.

) Persons who are not Managers but who are eligible to serve as
Managers may attend meetings of the Board, without vote, subject to the right of the
Board fo place reasonable limits and restrictions on the number of such persons in
aftendance and the extent of their participation.

‘8.3 Limitations on the Authority of the Board.

(@) The Board may not cause the Company to do any of the following
without the approval of the Members owning at least two-thirds (2/3) of the issued and
ouistanding Units: -

(i) sell, transfer, assign or otherwise dispose of all or
substantlally all the business or assets of the Company;

(®H  merge, consolidate or affiliate with any other entity;

(i)  materially change the scope or type of services provided by
the Company,

(iv) approve the annual operating budgets for the Company;

(v except as may relate to the operating budget for the
Company and except for loans made as part of a Member's
Capital Contributions, create or incur indebtedness (A) which
does not exclude recourse against the Members in the event
of a default; (B) which exceeds $200,000, or such other
amount as established by Members owning at least two-
thirds (2/3) of the issued and outstanding Units, from time to
fime, or (C) if such individual indebtedness is less than said
amount, such indebtedness which, when added to the
aggregate unpaid balance of all of the Company's
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outstanding indebtedness (excluding indebtedness related to
the Company's start up) causes the Gompany’s aggregate
indebtedness to exceed $250,000, or such other amount as
established by Members owning at least two-thirds (2/3) of
the issued and outstanding Units, from time to time;

(vii except as may relate to the operating budget of the
Company or as may be involved thereafter in ordinary
repairs, maintenance and replacement, make any capital
expenditures or any capital additions or improvements
requiring the payment of more than $200,000 for any one
capital item, or such other amount as established by
Members owning at least two-thirds (2/3) of the issued and
outstanding Units, from time to time; or

(vi) amend, restate or terminate this Agreement or the
Certificate.

(b) The Board may not engage or take any other action or task which
requires the consent of the Members by virtue of any other p[ovision of this Agreement

or by resolutions enacted by he Board or the Members fronrtine totine:

8.4 Time Devoted to Company; Other Permissible Activities. The
Managers shall devote such time to the Company’s business as they deem necessary
for the effective conduct of the Company's business. Nothing in this Agreement shall
preciude the employment, at the expense of the Company, of any agent or third party to
manage or provide other services with respect to the Company’s business, subject to
the control of the Board. The Managers, Members and their respective Affiliates may
engage in or possess any interest in other business ventures of any kind, nature or
description, independently or with others, whether such ventures shall be competitive
with the Company or otherwise, The Company shall not have any rights or obligations
by virtue of this Agreement or the relationship created hereby in or to such independent
ventures or the income or profits or losses derived therefrom, and the pursuit of such
ventures, even if competitive with the business of the Company, shall not be deemed
wrongful or improper. No Member, Manager or officer or any Affiliate of any of the
foregoing, shall be obligated to present any particular business opportunity to the
Company, even if such business opportunity shall be of a character which, i presented
io the Company, could be taken by the Company, and each Member, Manager and
officer and any of their Affiliates shall have the right to take for his or its own account
(individually or as a trustee, pariner or fiduciary) or to recommend to others any such
particular opportunity.

8.5 Limitation on Liability. No Manager shall be personally fiable, as such,
for any action taken unless: (a) such Manager breached or failed to perform the duties
of his or her office and (b) the breach or failure to perform constituted self-dealing, gross
negligence, williul misconduct or recklessness. The foregoing shall not apply to any
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responsibility or liability under a criminal statute or liability for the payment of taxes
under Federal, state or local law.

8.6 Day-to-Day Management. The Members hereby authorize the Board to
employ the services of such employees or contract personnel as the Board determines
appropriate fo manage the day-to-day operations of the Company. Al such persons
shall sefve at the pleasure of the Board and in accardance with the terms of this
Agreement.

8.7 Election of Officers. The Board shall designate a President, Treasurer
and Secretary, and such other officers and assistant officers as the Board determines
appropriate, to whom it shall delegate authority appropriate with respect to such
positions, Each such officer shall report to the Board. Each office shall be held for a
term of one (1) year, which term shall be automatically extended for subsequent one (1)
year terms until a successor has been duly elected and qualified by the Board. An
officer may be removed by the Board with or without cause. Any officer may resign at
any time with prior, written notice 1o the Board. Any vacancy may be filled by the Board.
The President may, however, fill vacancies in any office designated by the Board for the
period ending upon the date when such vacancy Is filled by the Board.

8:8-General-Powers~and-l:imitations~of-—the—0fﬁeers=-8ubjeet—te—-the———-~
lmitations of this Agreement with respect to actions required to be taken by the
Members or the Board, the officers shall have those duties as are customarily
possessed by such officers of a Pennsylvania nonprofit corporation, including, without

. Himitation, those dufies set forth below, except as such duties may be limited or
expanded by action of the Board. Officers under this Agreement shall be deemed
*Managers” for purposes of 15 Pa. C.S.A. § 8945 regarding limited liability, but shall not,

by virtue of this sentence, have any of the authority of the “Managers” under or within

the meaning of the Act. :

(@) President — The President shall be responsible for overseeing the
affairs of the Company and shall preside at all mestings of the Board.

(b) Secretary — The Secretary shall make or cause to be made minutes
of all meetings of the Board. The Secretary shall be responsible for the timely mailing
or delivery of all notices of meetings of the Board, shall affix the corporate seal at the
direction of the President and, generally, will perform all duties incident to the office of
secretary and such other duties as may be required by law, by the Certificate or by this
Agreement, or which may be assigned from time to time by the Board.

(c) Ireasurer — The Treasurer shall supervise the financial activities of
the Company. Specifically, the Treasurer shall see that (a) full and accurate accounts
of receipts and disbursements are kept, (b) a system is In place such that all monies
and other valuable effects are deposited in the name and to the credit of the Company,
(c) the Managers at the regular meetings of the Board or whenever they may require it,
receive an account of the financial condition of the Company and (d) an annual audit of
the Company’s books and records is performed by an auditor selected by the Board. In
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performing these functions, the Treasurer may rely on employees of the Company or
any Affiliate corporation who possess special financial training and skills and whose
employment responsibilities include management of the Company's financial affairs.

8.9 Indemnification.

(a) The Company shall indemnify and hold harmless, to the fullest
extent now or hereafter permitted by law, each Member, Manager and officer acting on
behalf of or at the direction of the Company from and against any and ali damages,
losses, costs and expenses (including reasonable attorney’s fees) resuiting from or
relating In any way to any action taken or omitted to be taken, in good faith, by such
Member, Manager or officer in connection with the business or affairs of the Company, !
except that they shall not be indemnified in respect of any damage, loss, cost or
expense incurred by reason of self-dealing, gross negligence, recklessness, or williul
rmisconduct, liability under a criminal staiute or liability for the payment of taxes under
Federal, state or local law.

{p) The Company may, as determined by the Board from time to time,
indemnify and hold hammless, to the fullest exient now or hereafter pemitted by law, any
other Authorized Representative (as defined in Section 8.9(g)) acting on behalf of or at

———————thedi:ecﬁpn-oﬂheﬁompagy.ﬁom__aqd_againstany_and_alLdamage.s,Jnsms‘_cnsm_andm

expenses (including reasonable attomey's fees) resuiting from or relating in any way to
any action taken or omitted to be taken, jn good faith, by such Persen in connection with
the business or affairs of the Company, except that they shall not be indemnified In
respect of any damage, loss, cost or expense incurred by reason of self-dealing, gross
negligence, recklessness, or willful misconduct, liability under a criminal statute or
liability for the payment of taxes under Federal, state or local law.

(c) Costs and expenses incurred in defending or responding to any
legal action may be advanced by the Company to the Authorized Representative who is
the subject thereof in advance of the final disposition of such action, upon receipt of an
undertaking by the Atthorized Representative seeking such advance to repay such
amount if it shall ultimately be determined that such Authorized Representative is not
entitled to be indemnified pursuant to this Section.

(d) For the purposes of this Section, the determination that any
Authorized Representative has engaged in self-dealing, acted with gross negligence,
recklessness or willfiul misconduct may be made by the court or other body before which
the relevant action, proceeding or investigation is pending. In the absence of a
determination by such court or other body, such determination shall be made by
independent legal counsel in a written legal opinion to the Company.

(€) Notwithstanding anything contained herein to the contrary,
indemnification under this Section shall not be made by the Company in any case
where a court determines that the alleged act or failure to act giving raise to the claim
for Indemnification is expressly prohibited by the Act or any applicable law in effect at
the time of such alleged action or failure to take action.
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()  Each Authorized Representative shall be deemed to act in such
capacity in reliance upon such rights of indemnification and advancement of expenses
as are provided in this Section. The rights of indemnification and advancement of
expenses provided by this Section shall not be deemed exclusive of any other rights to
which any Person seeking indemnification or advancement of expenses may be entitled
under any agreement, statute or otherwise, both as to action in such Person's official
capacity and as to action in another capacity while holding such office or position, and
shall continue as to a Person who has ceased to be an Authorized Representative of
the Company and shall inure to the benefit of the heirs and personal representatives of
such person. Indemnification and advancement of expenses under this Section shall be
provided whether or not the indemnified lability arises or arose from any threatened,
pending or completed action by or in the right of the Company. Any repeal or
modification of this Section shall not adversely affect any right or protection existing at
the time of such repeal or modification to which any person may be entitied under this
Section.

(g) For purposes of this Section “Authorized Representative” shall
mean a Member, Manager, officer or employee of the Company or of any Affiliate of the
foregoing or the Company, or a trustes, custodian, administrator, committeeman or

fiduciary of any employee benef it-planestablished-and-maintained by the-Company-or—"

by any corporation controlled by the Company, or Person serving another corporation,
partnership, joint venture, trust or other enterprise in any of the foregoing capacities at
the request of the Company. The tem “Authorized Representative” shall not include
agents of the Company unless indemnification thereof is expressly approved by the
Board. For purposes of this Section only, references to “Company” shall include all
constituent limited liability companies, corporations or other entities absorbed in a
consolidation, merger or division, as well as the surviving or new limited liability
companies, corporations of other entitles surviving or resulting therefrom, so that (i) any
Person who is or was an Authorized Representative of a constituent, surviving or hew
limited fiability company, corporation or other entity shall stand in the same position
under the provisions of this Section with respect to the surviving or new limited liability
company, corporation or other entity as such Person would if such Person had served
the surviving or new corporation or other entity in the same capacity and (ii) any Person
who is or was an Authorized Representative of the Company shall stand in the same
position under the provisions of this Section with respect fo the surviving or new
corporation or other entity as such Person would with respect to the Company If its

separate existence had continued.

(hy The provisions of this Section shall survive the termination or
expiration of this Agreement {for any reason.
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ARTICLE S
RIGHTS AND OBLIGATIONS OF THE MEMBERS

9.1 Liability of Members.

(@) No Member shall have any personal liability with respect to the
debts, liabilities or obligations of the Company of any kind or for the acts of any
Member, Manager, agent or employee of the Company, except (i) as otherwise required
by the Act, or (ii) to the extent that such Member expressly and voluntarily assumes in
writing any obligations of the Company; and

No Member shall be personally liable or obligated, except as
otherwise required by the Act, either (i) to pay to the Company, any other Member or
any creditor of the Company any deficiency in the Member's Capital Account, or (ji) to
return to the Company or to pay any creditor or any other Member the amount of any
retum of the Member's Capital Contribution or any other distribution made to the
Member.

v2— Votimy Rightsand Meetings-of- Members:

: (@) Each Member owning Units shall be entitied to one vote foreach:s « -
Unit registered in such Member's name pursuant to this Agreement in all matters fo:
which Members are entitled to vote hereunder or under the Act. No Member shall be
entitled to vote as a class with respect to any matter. No Member and no class or group !
of Members shall be entitled to any express or implied appraisal or dissenters’ rights of :
any kind whatsoever under any circumstances whatsoever.

(b)  An annual meeting of the Members shall be held each year within
four (4) months before or after the end of the fiscal year on such day and at such time
as the Board may designate. Other meefings of the Members for any purpose may be
called by the Board or any Member. Meetings shall be held at the principal office of the
Company, or at such other place as may be designated by the Board or, if called by a
Member, as designated by such Member.

(c) Unless a different notice is required by the Act, a nofice of a
meeting shall be given either personally or by mail, not less than one (1) day nor more
than sixty (60) days before the date of the meeting, to each Member at its record
address, or at such other address which it may have furnished in writing to the
Company. Such notice shall be in writing, and shall state the place, date and hour of
the meeting, and shall indicate that it is being issued by or at the direction of the Board
or Members calling the meeting. The notice may state the purpose or purposes of the
meeting. If a meeting is adjoumned to another time or place, and if any announcement
of the adjournment of time or place is made at the meeting, it shall not be necessary to
give notice of the adjourned meeting.
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(d) The presence in persan of all of the Members shall constitute a
quorum at all meetings of the Members; provided, however, that if there be no such
quorum, holders of a Majority in Interest of such Members so present may adjourn the
meeting from time to time without further notice, until a quorum shall have been
obtained.

()  No notice of the time, place or purpose of any meeting of Members
need be given to any Member who attends in person (except when a Member attends a
meeting for the express purpose of objecting at the beginning of the meeting to the
transaction of any business on the ground that the meeting is not lawfully called or
convened), or to any Member entitled to such notice who, in writing, has executed and
filed with the records of the mesting, either before or after the time thereof, waiver of
such notice.

(D  Each Member shall be entitled to cast one vote for each Unit it
owns at a meeting, in person or by a signed writing directing the manner in which it
desires that its vote be cast, which writing must be received by a Manager designated
by the Board for such purpose (or the Member calling the meeting) prior to such
meeting.

(@ Any Member may attend by means of conference telephone or
_""'"‘sirﬁirar‘t:ummunicaﬁorrequipment—by—means—of-which—al}-Persens—paﬂielpating—in—the
meeting can hear each other.

() Resolutions shall be adopted by the affirmative vote of a Majority in
Interest of the Members unless a greater percentage is required herein or by law.

9.3 Voting Rights of Members. The Members shall be entitled to vote only
on those matters (a) specified (i) in this Agreement or (i) under nonwaivable provisions
of the Act as subject to the vote of such Members or (b) which the Board elects to
submit to them.

9.4 Action by Written Consent. Any action permitted or required by the Act,
the Certificate or this Agreement to be taken by the Members at a mesting may be
taken without a meeting if a consent in writing setting forth the action to be taken is
signed by ali of the Members.

95 Actions by Initial Member. Where the act of the initial Member is
required under the Act or this Agreement, the Initial Member may act through its board
of directors, any board committee of its board of directors, or any authorized officer of
the Initial Member. The Initial Member shall, as appropriate, act by executing and
delivering to the Board or the President of the Company a writien instrument signed by
an officer of the Initial Member setting forth the action taken by its board, board
committee or authorized officer.
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ARTICLE 10

ASSIGNMENT OF A MEMBER’S INTEREST

10.1 Restrictions on Assignment.

(8) No Member (or assignee of a Member) may Assign all or any part
of its interest in the Company, including economic and non-economic rights, to any
Person at any time without the prior, written approval of all the Members and
compliance with the other terms, conditions and provisions of this Agreement. Any
purperted Assignment of an interest in the Company that violates this Article 10 shall
not be recognized by the Company.

(b) Provided the requirements of Section 10.1(a) are met, when a
Members interest in the Company is transferred, the Member's successor shall
immediately be vested with all of the Member’s rights, authority and power as a Member
of the Company.

(©) Inthe event that a Member’s interest is taken or distributed by levy,
———foreciosure; th 'argmg-order,—execution—or—other—similar—preeeeding,—the—sompaay—shaum__.

not dissolve, but the assignee of said Member's interest shall be entitled to no more
than to receive distributions if and when made as provided herein, and profits and
" lossas atiributable to the Member's interest in the Company, in accordance with this
Agreement, and in no event shall said assignee have the right to interfere with the
management or administration of the Company's business or affairs or to vote or to

become a substituted Member except as may otherwise be provided herein.

10.2 Permitted Assignments. Notwithstanding anything contained herein to
the contrary, the following Assignments are hereby permitied provided that any such
Assignments comply with applicable law, the assignee qualifies for exemption under
Section 501(c)(3) of the Code, and the assignment shall not adversely affect the
Company’s status as a disregarded entity under the Code.

(@) any Member may Assign all or a portion of its interest in the
Company to the other Members on a pro rata basis based on the other Members'
Percentage Interest in the Company; and

(b)  the Initial Member may Assign all or a portion of its interest in the
Company to an Affillate.

10.3 Admitted Members; Rights of Assignee.

A Person that Is permitted to become a Member hereunder shall agree in
writing, in form satisfactory to the Board, to be bound by this Agreement as a Member.
The number of Units offered to new members and the value of the Capital Contribution
by such new members, if any, shall be determined conclusively by the Board at the time
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immediately prior to such admission. An assignee who does not become a Member (for
example, by way of a Bankruptey) shall be entitled to receive distributions of cash or
other property or allocations from the Company attributable to the interest Assigned and
shall receive the tax information, but shall have no right to any other information or
accounting or to inspect the Company’s books and records and shall not be entitled to
any other right of a Member under the Act or this Agreement.

ARTICLE 11

DISSOLUTION

11,1 Dissolution.

(@) The Company shall be dissolved, and shall terminate and wind-up
its affairs, upon the first to occur of the following:

()  the Board and the Members owning at least two-thirds (2/3)
of the issued and outstanding Units vote to dissolve the Company; of

(i) entry of a decree of judicial dissolution of the Company

Under Section 8972of the Act.

(b) Neither the death, ‘insanity, bankruptcy, retirement, resignation,
expulsion or dissolution of a Member, or any other action or event affecting a Member,
shall result in the dissolution of the Company. -

11.2 Reconstitution of Company. In the event the Company shall be
dissolved pursuant to Section 11.1(a)(ii} above, the Members who have not been the
cause of such dissolution shall have the right, upon a vote of not less than all of such
Members after notice of such dissolution, by a declaration in writing and delivered to the
Members, fo reconstitute the Company, creating a new Company, under all of the terms
and conditions of this Agreement, with the interest of the affected Member reallocated
among the remaining Members.

11.3 Liquidation and Distribution. On the dissolution of the Company, the
Board shall act as liquidator. The liquidator shall proceed diligently to wind up the
affairs of the Company and make final distributions as provided herein and in the Act.
The costs of liquidation shall be borme as a Company expense. Until final distribution,
the liquidator shall continue to operate the Company properties with all of the power and
authority of the Board.

11.4 Termination. Upon the completion of the liquidation of the Company and
the distribution of all Company funds, the Company shall terminate. The establishment
of any reserves as required by the Act or as determined by the liquidator shall not have
the effect of extending the term of the Company.
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