
BEFORE THE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PEIINSYLVANIA

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 HospitalizationPlan, lnc.; 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 2lr20l2
(UPE-0000001 to UPE-0002995) kindty provide: (1) documentation of the following
outstanding indebtedness: Further Rate Restructure Certificate; Series 2006N20068
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-00 0299 5 are located at UPE-000 0 47 2-UPE-0000499, UPE-0000 5 0 0-UPE-
0000525. UPE0000526-UPE-0000541 and UPE-0000542-UP80000559.

This Response will be further supplemented.

UPE
120 Fifth Avenue
Pittsburgh, PA15222
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INDENTURE

Dated as of July 1,2000

BETWEEN

WEST PENN ALLEbHENY HEALTH SYSTEM, INC.,
THE WESTERN PENNSYLVANIA HOSPITAL,

SUBURBAN GENERAL HOSPITAL,
S UBURBAN HEALTH FOI.NDATI ON,

THE WESTERN PENNSYLVANIA HOSPITAL FOINDATION,
ALLEGHENY GENERAL HOSPITAL,

ALLEGHENY LNIVERSITY MEDICAL CENTERS,
AUN/iCICANONSBURG,

ALLEGHENY.SINCER RESEARCH INSTITUTE,
ALLECHENY MEDICAL PRACTICE NETWORK,. WESTPENN SPECIALTY MSO,INC.,

ALLEGHENY SPECIALTY PRACTICE NETWORK,
WEST PENN CORPORATE MEDICAL SERVICES, INC,,
AUMC CANONSBURG AMBULANCE SERVICE, INC.,
VALLEY DEVEI"OPMENT & MANAGEMENT CORP.

AND

ALLFIRSTBAN&
as Trustee

FLOATING RATE RESTRUCTURINC CERTIFTCATES
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b" THIS INDENTURE, dated as of July l, 2000 among WEST PENN ALLEGHENY
HFALTH SYSTEM, INC., a nonprofit corporation incorporated under the laws of the

Commonwealth of Pennsylvania (the'olssuer'), THE'WESTERN PENNSYLVANIA
HOSPITAL, SUBURBAN GENEML I{OSPITAL, SUBURBAN HEALTH FOUNDATION,
THE WESTE RN P ENNSYLVANIA HOS P ITAL FOLTNDATI ON, ALLEGH ENY OENERA L
HOSPITAL, ALLECHENY LINIVERSITY MEDICAL CENTERS, AUMC/CANONSBURG,
ALLEGH ENY-SIN GER RES EARCH IN STITUTE, ALLEGHF,NY MEDICA L PRA CTICE
NETWORK, AUMC-CANONSBURG AMBULANCE SERVICE' INC. and ALLEGHEI'|Y
SPECIALTY PRACTICE NETWORK, each a nonprofit corporation incorporated under the laws
of the Commonwealth of Pennsylvania, WEST PENN CORPOMTE MEDICAL SERVICES,
INC., WEST PENN SPECIALTY MSO, INC. and VALLEY DEVELOPMENT &
MANACEMENT CORP., both corporations incorporatod under the laws of the Commonwealth
of Pennsylvania (each, including the Issuer, a "Member" and collectively, including the Issuer, 

,

tlre "Members"), ild ALLFIRST BANK, a state chartered banking corporation with tntst powers

organized and existing under the laws of the state of Maryland being qualified to accept and

administer the trusts hereby created (the "Trustee");

WlTNESSETH:

WHEREAS negotiations having taken place surrounding the restucturing of the debt
obligations bf Allegheny General Hospital, Alleglreny Singer Research Institute and Allegheny
Neuropsychiatric Institute (together "AGH") under the Master Trust Indenhrre, dated as of
February l, 1988, as restated and amended by, inter a/ra, the Restated and Amended Mastsr
Trust Indenture dated April 7, 1993; and

WHEREAS on account of AGH's debt obligations lo PNC Bank, National Association
("PNC') purcuant to the (i) Letter of Credit Reimbursement and Security Agreement, dated as of
Febnrary l, 1988, and (ii) Letter of Credit Reimbursemerrt and Security Agreement, dated as of
January 29,1993, and all related documents identified thereia (including eU principal, interest,

fees, reimbursements, expenses and other amounts due thereunder)'("PNC Indebtedness"), PNC
has agreed to accept a cash payment equal to the Cash Settlement Percentage of the PNC
Indebtedness, plus Securities issued pursuant to this Indenture in the initial principal amount of
$22,096,700.1 l, in firll satisfaction of the PNC Indebtedness; and

WHEREAS on account of AGH's debt obligations to Morgan Guaranry Trust Company
ofNew York ('Morgan') pursuant lo the Reimbursement and Security Agreement, dated as of
April l, I995, and all retated documents identified therein (including all principat, interest fees,

reimbursements, expenses and otlrer amounts due thereunder) ('Morgan Indebtedness'), Morgan
has agreed to accept a cash payment equal to the Cash Settlement Percentage of the Morgan
Indebtedness, plus Securilies issued pursuant to this Indenfure in the initial principal amount of
$ I 4,98?,600. 00, i d tuI I satisfibiibir of lhl [v6rgan liiil'6bi6dnes3;' iiid

WHEREAS, the Issuer and the Members are authorized and deem it 'nec0ssary and 
'

desirablb to enfer into this Indenture for the purpose of completing the overall restructuring of
the.debt obligations of AGH by the issuance of the Securities; and

'1

&.

)
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WHEREAS, atl 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 ofthis Indenfure; 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 ueated, and of the giving of consideration for and acceptance of lhe

obligations issued hereunder by the Holders thereof, and for the purpose offixing 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 propbrtionate benefit ofthe respective

Holders from time to time of obligations issued hereunder, as follows:

ARTICLEI.

DEFINITIQNS.AND INTERPRETATI9.N

Section 1.1 Definitionq.The terms d'efined 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 bbth singular and phxal forms of any of the terms herein

defined.

AcqqUntanl means any firm of independent certilied public eocountants selected by tho

Obligated Group Representative and not unreasonably objected to by the Trustee.

Adjuste4 NOI means, without duplication and subject to Section 6.4 hereo{

(i) EBITDApIas

(ii) all interest income of all Membe.rs on cashbalances,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 iniome actually received in cash

by airy one or more Member or disbursed for the direct benefit of the beneficiary even if not
received in cash, p/ras

(iv) Net Proceeds, ifany, pursuant to Section 10.1 hereof,

(v) all non-operating income of all Members, /ess

(a) Permitted Capitat Expenditures of all Members, and

(b) the sum of

(l) principal and interest on thb New Bond Offering and the Bonds

Left Outstanding as shown on the annexed Exhibit C, and

ffi
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(ll) actual interest on the Highrnark Obligation as shown on the

annexed Exhibit D nnless the principal balance thereof outstanding at a given time is 100%

replaced or refinanced, in which case actual interest shall not exceed $11,2501000 (it being

understood that if the principal on the Highmark Obligation is less than 100% replaced or
refinanced rhe numbcr used shall be the sum qf (A) the actual interest on the unreplaced portion,

and (B) actual interest on tbe replacernent financing not to exceed $11,250,000 times a fraction,
the numerator of whieh is the principal amount ofreplacement debt financing and the

denominator of which is $125,000,000);

Affiliate.means a Person which is not a Member, but is (a) a nonprofit corporation, a

majority of the members of the Goveming 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) subjeet to election, appointment and removal by a corporation which has the

power to elect or appoint at least 50% of the members of the Goverlting Body of a Member, or
(iv) vasted with the power tb elect or appoint and remove a majority of the members of the

Governing Body of a Membcr, or (b) a for-profit cor-poration, at least 50% of whose voting stock

is owned by a Member or an Affiliate, or (c) any other Person which directly or indirectly
controls, is cpntrolled by, or is under comrnon control with a Member, including but not limited
to a Person tho governing documents of which provide that all or. substantially all the assets of
which shall be distributed upon liquidation or dissolution to the Mernber or on€ 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 Persoq 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 gove'rning body or a reservalion of powers, by contract or otherwise. '

AGH means Allegheny General Hospital, a Pennsylvania nonprofit corporatioq together

with Allegheny Singer Research Institute and Allegheny Neuropsychiatrig institute.

Annual Pa)nrgnl means any payment duepursuant to Section 3.4 hereof'

Annu4l Payment Datq means the earlier of (i) 30 days after the delivbry of the report

required by Section 5. I (a)(iii), or (ii) t 50 days after the end of the applicable Piscal Year.

Authorized Reprqsqntativi means with respect to the Issuer and each other Member, the

chair of its Goveming Body, its chief executive office!, its presidenf its chief operating oflicer,
its chief fin'ancial officer or its treasurer or any olher person designated an Authorized
Representative 6f such Member by a Certilicate of suchMember, respectively, signed by the

chair of its Goveming Body or its chief executive officer, its president, its chief operating oflicer,
its chief financial officer or its treasurer and fiIed with the Trustee,

Balloon Indebtedne.qs 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 redernption and not-

solely be virtue of a "put" or tender feature) during any period of l2 coirsecutive months, whiih
portion of the principal is not required by the doeuments goveming such Indebtedness to be

amortized by redemption prior to such date.

t
t'I

't
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Blockaes Peri-pd shall have the meaning ascribed to that terin in Section 12.3 hereof.

Bonds Left Outslandins means (i) a portion of the Perursylvania Higher Educational

Facilities Authority Revenue Bonds (Allegheny General Hospital) 1991 S'eries 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) t992 Series A in the original principal amount of $34,855,000, (iii)
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 Conipany of America in the original principal amount of $15,000,000

Businesg Day means a day on which banking institutions in the jurisdiction'where the

Corporate Trusl Office is located are not authorized by law to remain closeil.

, eap shall have the meanin! ascribed to that term in Section t2.3 hereof.

cair Datg meani July l, 2011.

Cash:-on-I{and shall mean, except as provided in Section 3.1I hereof, as ofthe last day of
the Fiscal Year ofihe Members, the sum of their consolidated cash and cash equivalents

mulriplied by 365 and divided by (i) their consolidated total operating expenses (inclusive of
interest expense) less (ii) their consolidated depreciation and amortization.

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

-C. 
a-sh.settlement Percentage means 67 '28yo

Certificate. Stalgmenl ReqLes,t. CoIs-eIt or Orde-r of any Member or of the Trustee

means, respectively, a written certificite,'statement, request, consent or order sigred in the name

of such Member by its respeative Authorized Representative or in the name of the Trustee by its

Responsibte Officer. Any such instrument and zupforting opinions or qertificates,.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.

Clgsine Date means the date on which the New Bond Offering has been consummated

and the cash proceeds thereofactually received by the Issuer.

Cgrporate Trust Offiqg means the corp6rate tnrst offtce of the Tmstee in Harrisburg,
' 

Pennsylvania or such other offices as the Trustee may desigriate from time to time by written
noticsto the Issuer and the Holders.

Decennial Measuring Period means the ten-year period beginning July l, 20b0 and

ending ten (10) years therefrom, and each successive ten-year period thereafler until the Maturity
Date or reder.nption or repayment of the Securities.

q

fl
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Decennial Pavme8! shail 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 30,2A20 and June 30' 2030.

DecennialReport shall have the meaning ascribed to such term in Section 5.1(b) hereofl

Default Pglmgnt sball have the meaning ascribed to such term in Section 6.2 hereof.

D*efefal Rate of Interest shall have the meaning ascribed to such term in Sectiort 3.5

,hereof.

Dgf.elred Annual Payments shall have the meaning ascribed to such term in Section 3.6

hereof.

EBITDA, except as provided in section 3.12 hereofi means, without duplication,

. (i) excess ofrevenues over expenses,p/rs

(ii) provision fop taxes payabte orr taxable income, phs

. (iii) interest 6xpense, amortization ofdebt discount and like debits to income

accounts, tntras

(iv) investmentincomgP/us

(v) depreciation,pfas

(vi) aggregate charitable contributions made by all Members ninr.rs

$250,000, p/us

' (vii) amortization and other like debits to income not associated with credits

to cash, p/us

(viii) special iharges to the extent that no contemporaneo'us book credit to

cash'ivas required to account fot such change.

All of the foregoing catculations of.EBiTDA shall be consolidated EBITDA fot all tlie

Members determined in.accordance with generally accepted accounting principles.

Euro-Dollar Business DAy means any day on which comrnercial banks are open for

international business (including dealings in dollar deposits) in London.

ExcesLCgqh shbll mean C'aih-on-Haird minui Cash'on'Hand Targdt.

Fiscal Yea,r means, subiect tp the provisions of Section I 3.? 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
regulation from adopting such a Fiscal Year).

I.r*
t
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Fitch means Fitch IBCA, lnc,, its successors and assigns, or, iisuch corporation shall be

dissotved or liquidated or shall no longer perform the ftnctions ofa seeurities rating agency, any

other nationally recognized securities rating agency designated by the Obligated Group

Representative

FRRC means Floating Rate Restrucnrring Certificate, or Security, the form of wliich is

annexed hereto as Exhibit A.

FB RC S eftlem.ent. Percenta ee meaas 32,7 ZYu

Governing Body means? when used with respect to any Member, its board of directors,

board oftrustees, or other board or group ofindividuals in which all ofthe powers of such

Member are vested except for those powers reseryed to the coryorate membership of such

Member by the articles of incorporation or bylaws thbreof.

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

nonprofit corporation.

' 
Hjghnark Obligatiptt shall have the meaning ascribed to that term in the Credit

Agreement and Related Supplement, to be dated as of July l, 2000, by and between the Issuer,

on behalf of the Obligated Group (as defined therein), and Highmark.

Holdeq means the registered holder of any Security.

Holder-Sglected Board MembSg 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.

Idepsadg!$-ensutu! means a firm (bul 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 anyAffiliate and (c) is not connected with any Member or any

Afftliate as an officer, emptoyee, underwriter, tustee, partner, director or.person performing

similar fi:nctions, 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 tliei operated by the Obligated Group and having a favorable reputation for skill and

experience in evaluating the financial affairs ofsuch facilities. If, but only if, the conditio,ns

necessary to the appointment of an lndependent Consultant (as defined in the WPAHS MTI)
under the W?AHS MTI 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.

Intergst Peribd mearrs tlre period commepcing on the.date that interest at LIBOR begins

to 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, prqyiful that:

q
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L (a) any Inrerest Period which would otherwise end on a dayvhich is not a Euro-

Dollar Business bay-shall be extended to the next sucieeding Euro-Dollar Businsss 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 Businoss Day;

ft) any.Interest Period which begins on ihe last Euro-Dollar Business Day in a

calendar month (or on a day for which there is no numerically conesponding day in the calendar

month at rhe end of such Interest Period) shall, subject to clause (c) below, end on the last Euro-

Dollar Btrsiness Day in a calendar month; and

(c) any Interest Period which rqould olherwise end after the Maturity date shall

end on the Matririty Date.

I$slgr means West Penn Allegheny llealth System, Inc., a nonprofit corporation duly

organizil'iii existing under the lawi of the Commonwealth of Perurqylvania, or any corporation

wi'ich 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 Bloomb.rg *"r"rn M-Mkt BBAIvI/Official BBA LIBOR Fixing'i using the rate in

the column marked USD, two Euro-Dollar Business Days before the first day of such Interest

Period.'

Lockhart-Tnrsts means those private charitable trusts established for the benefit of
att"ghely Cen"rut Hospital by John Marshall Locklart on Novernber 24,1922, December 28'

tg2fandAugust 5, 1935, andadministered by Mellon Bank, N.A. orthe successor thereto, as

trustee thereunder.

Market Area shall mean the following counties in Pennsylvania (and any cOunties into

which any such counties may divide after the date of this Indenture): Allegheny County'

Westmoreland Counfy, Washington County, Beaver County, Butler County and Arms8ong

County.

Market Sharg with respect to any Person at any time, shall mean the share of the hospital

or health care service market in tlre Market Area of such Person and all such Person's Af$liates

at such time measured by any of the following criteria: (a) licensed beds, (b) revenues, or (c)

admissions; in eaeh 
".r" 

us determined from the.records of the Pennsylvania Department of
Health or tlie Pennsylvania Heatthcare Cost Containment Council as of the rnost rebent date or

for the l2-month period ending on the most recent date for which such information is available'

Mas_tgf .Tru$tee.shall meanCbase.Manhattan Trust Company,.National Association, as. 
.

master trustee under the WPAHS MT].

. M.Ajster Trust Indenture means the Master Trust Indenture, between Atlegheny-Health,

Edr"arion R"r*rch Coboiaiion and Pittsburgh National Bank, as trustee, dated as of February

l, I983, as restated and amended by, inter alia, the Rest'ated and Amended Master Trust

'I

tt'
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Indenture, amorrg Allegheny General Hospital, Allegheny Singer R'esearch Institute, Allegheny #
Neuropsychiatric Instilute, and PNC Bank, as trusteq dated April 7, 1993, as same may be {q
amended and restated from time to time.

Maturit,v Date means June 30, 2030, unless that date shall have been extended pursuant to
Ssction 3.3 and 12,3 hereof.

Maximum Arurual Dbbt 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 Sewicg for any Balloon Indebtedness, the computation of Maximum

. Annual Debt Service shall assume that such Balloon lndebtedness 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 scrvice 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.

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

-'. '''\ Pennsylvania Hospital Foundation, Allegheny General Hospital, Allegheny University Medical'"."/ Centers, AUMC/Canonsburg, Allegheny-singer Research Institute, Allegheny Medical Practice 4ffi
Network, West Penn Specialty MSO, Inc., Allegheny Specialty Practice Network, West Penn q,
Corporate Medical Services,Inc,, AUMC Canonsburg Ambulance Service, Inc., and Valley
Development & Management Corp., (ii) any'other person or entitli which at any time shall
control, be controlled by or be under common clntrol with any one or more entities named in (i)
above, (iii) every one ofthe respective successors and assigns ofanyperson or entity named or
refened to in (i) or (ii) above, and (iv)any successor in accordance with the provisions of
Sections 10.1 and i0.2 hereof.

Merger Cash Paymeq! sball have the meaning ascibed to zuch term in Section 10.1

hereof.

Morsan Indebtedness shallmean the obligations of AGH to Morgan Guaranty Tnrst
Company of New York puisuant to the Reimbursement and Security Agreemenl dated as of
April l, 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 Servicq a corporation organized and existing under
the larvs 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 secrnities rating agency, any
other nationally recognized securities rating agency designated by the Obligated Group' Representative.

i Net Prg.peeds for purposds of Section 10.1 hereof, shall mean cash or casir eqpivalent
"''t consideration received by any Member lesj (i) atl cosis and expenses of salq (ii) all endowment
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or charitabte tnrst funds assumed or transferred as required by law or regulatibn' (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 reserve$ or holdbacks required by such salq leasd or

conveyance.

N.ew Bond Qfferins means that certain public offering of approximately$463,500,000 of
Alleghffiounty Hospital Development Authority Health System Revenue Bonds, Series

2000A and 20008 (West Penn Alegheny Health System), $75,620,000 ofwhich bonds will be

lnsured by MBIA upon lhe terms an-d conditions coptained in a poliryof insurance-'

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

Obliealed Group means all Members'

Oblieated Gfoup Representative means the Issuer or such other Member (or Members

acting jointly) 6s may have been designated as such in accordance with the WPAHS MTI
putrrlnt to Jritt"n notice lo the Trustee executed by the Master Trustee of the WPAHS MTI.

Officerls"QertifipAtg means a Certificate signed by an Authorized Representative of the

Obligated Group RePresentative.

gpinion of Colnsel means a written opinion signed by an attorney or firm of attomeys

whomayuecounselfortheobligatedGroupRepresentativeorothercounselreasonabIy
acbeptable to the Trustee.

Outstanding (except as otherwise provided in Section 7.8(eXiv)), when used with-

r"f"r*nii io Securities, shall mean, subject to the provisions of Seclion 8.4 and 10.1, as of any

particular time, all Securitjes authenticateil and delivered by the Trustee under this Indenture,

except

(i) Securities rheretofore cancelled by the Trustee or delivered to the

Trustee for cancellation;

(ii) Securities, or portibns 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 tssuer) or shall have been set aside, segregated and

held in irusibyltre lssuer 1if the issuer shall act as its own paying agent), prsyidgd that if
such Seqrrities are to be redeemed prior to the maturity thereof, notice of such

redemption or inevocable instructions to give notice shall have been given as herein 
.

provided, or provision satisfactory to tha Trustee shall have been made for giving such

notice; and

' ' "'-'"'(iiij"""SecuiiriS'6'liifiiiiii:ti;; i&i4,hi'chb'ih6SeCiifrii6iihill havabffi '-"

authenticated and delivered, or which shall havebeen paid, pursuant to the lerms of.

. Section 2.5;

. Particio:eti.QnlercentagR meansZlYo,except that (i) if at any time any outstanding debt of .

the Issuer or any other Member, including the Highmark Obligation, is both (a) tated in a rating

.l

lr,-
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category of *A" or better (or tbe equivalent) by Moody's, Standard'& Poor's or Fitch, and (b) not
affected in its rating by the presence ofany type ofcredit enhancernent from any.sources

including MBIA, the foregoing percentage shall increase from 25% to30Yo and shall not
thereafter be reduced, and (ii) the Annual Payment to the l{olders shall be reduced to the extent

necessary to achieve the Cash-on-Hand targets provided forin Section 3.10 hereof.

,. Paympnt DS-faulJ means the Issuer's failure to make any Required Paymenls'

Pemitted Capital Expgnditures.means, for any Fiscal Year, 8% of total operating

revenues of the Members for such Fiscal Year.

Person means an individual, corporation, firm, association, partnership, trust, orother
legal entity or $oup of entities, including a govemmental entity or any agency.or political

subdivision thereof.

PNC'indebtedness means the obligations of AGH to PNC pursuant to the (i) Letter of
iredit Reimbursement and Security Agreement, dated as of February I, 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, reimbursemenls, expenses and other amounts

due thereunder).

Positivegash Flow shall mean an Adjusted NOI of greater than $0'

Principa! 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 paynent.

Required Payment means any Annual Payment, Decennial Payment, Defened Annual

Paymenl Merger Cash Payment or Default Paymant reguired to be made under this Indenture as

amended in accordance with the lerms hereo{ in each case as and when due and without
acceleration regardleqs of whether any Payment Default shall hdve occurred.

Requiqite Majority means.80%.

Responsiblp Qfliqer means, wiih respect to the Tnrstee, the chair and vice chair of the

board of directors, the chair of the exebutive committee of the board'of directors, the vice chair

of the executive committee of the board of directors, the chairof the trust cornmittee, the

preSident, any vicl presiden! 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 firnctions similar
to those performed by the persons above-designated or to whom any corporate trust malter is

refened because of such person's knowledge of and familiarity with the particula'r subjecl .

Security or Securities (except as otherwise provided in Section ?.8) means the FRRC or

FRRCs, as the case rrlay be, autbenticated and delivered under Section 2. I of this Indenture.

ffi
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Senior D.eb.t meanS atl other debt for bonowed money, however incurred, of the'lssuer

ana tn" VternU"rs, including the Highmark Obligation, the New Bond Offering and the Bonds

Left Outstanding,

Stalrdard & Poor's means Standard & Poor's Ratings Slwices, a division of The

M"Cru*frlil Corp*,i"s, Inc., a corporation organized and existing under_the.laws ofthe State

oiNr* york, its successor. and their assigns, or, ifsuch corporation shall be dissolved or

iiquiaateA ot uhull no longer perform the firnctions ofa securities rating agency, any other

naiionally recognized securities rating agency designated by the Obligated Group

Representative.

Tdggerilre Default shall have the meaning ascribed to that term in Section 12.3 hereof,

Irqslgg means the entify identified as Trustee in the first paragr&ph hereof and, subject to

the provisions of Article vll, shall also include any successor tn:stee.

Twelve Month N.otice Perio.d shall have the meaning ascribed to such term in Section .

12.3 hereof,

WPAHS MTI mpans the Amended and Restated Master Indenture of Trusl, dated as of

July l, ,000, bet**" West Penn Alt'egheny Health System, Inc,, The-Westem Pennsylvania

ifo'tpii"t, SuLurban Ceneral Hospital, Suburban Health Foundation, TheWestem Pennsylvania

Horpitut'foundation, Altegheny General Hospital, Allegheny University Medical Centers,

eUlt4ClCrnonsburg, ,+tlegheny-singer Reseirch Institute, Allegheny Medical Practice Network,

West Penn'Specialty MSq Inc., Allegheny Specialty Practice Network, West Penn Coqporate

Medical S"jices, Inc., AUMC Canonsburg Ambulance Service, Inc,, and Valley Development .

& Management iorp., as obligors, and Cbase Manhattan Trust Company, National Associatioq

,r1;1urti trustee, as the samelraybe amended frbm time to'tipe except as provided to the

contraly in Section 12.3 ofthis Indenture,

Section 1.2 Interprqtation. (a) Any reference herein to any officer of a Mernber shall

include those succeedi;g !o th"iafunctions, duties or responsibilities pursuant to or by operation

of law or who are lawfully performing their functions'

(b) Woids of rhe masculine gender shall be deemed g{ 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, ljabitity or item of income or

expenso is reguirld to be determined or any consolidation, combination or other accounting

computation is required to be made for the purposes hereof or of any agrcement' document ot

..rtihrrt" executeb ard.delivered-in connectlon 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 heretb are

solely for .onu"ni.n", ofrJf"teirce, and do not constitute a part hereofand shall not affect the

meaning, construction or effect hereof-

il
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(e) The words "wilhout limitation" shall in every case be deemed to appear aft'er

the word "include," the word "includes" and the word "including,"

Section 1.3 References to lndenture. The terms "hereby," "hereo!" "heretor"
"herein," "hereunderr" and any sirnilar terms, used in this Jndenture refer to this lndenture as

amended or supplemented from time to time jn accordance with the provisions hereof,

Section 1.4 Contgnts of Cerlificates and Opinions. Every Certificate or opinion
provided for herein with respect to compliance with any provision hereof shall include (l) a

statement that the Person making or giving sucli certificate or opinion has read such provision
and the definitions herein reJating thereto; (2) a brief statement as to the nature and the scope of
lhe examination or investigation upon which the certificate or opinion is based; (3) a staterh'ent
'that, in the opinion of such Person, he or she has made, or caused to be madg such examination
or invesligation bs is necessary to enable hirn to express an informed opinion with respect to the
subject matter refengd to in the instrument to which his signatrue is affixed; and (a) a statement
as to whether, in the opinion of such Person, such provision bas been complied with.

Any such Certificate or opinion made or given by an officer of a Member or the Truslee
may be based, insofal as it relates to legal, accounting or hospital management matters, upon a
Certificate or opinion or repres€ntation ofcounsel, an Accountant or Independent Consuttant
unless such officer knows, or in the exercise ofreasonable 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 enoneous. Any such Certificate, opinion or representation
made or given by counsel, an Accountant, or an Independent Consuttant, may be based, insofar
as it relates to factual matters (with respect to which infor.mation is in the possession of any
Member) upon the Certificate or opinion of, or rqrresentation by an officer of any Member
unless such counsel, Accountant or Independont Consqltant knows, or in tho exercise or
reasonable care should have known, that the Certificate, opinion ofor representation by such
officer, with respect to the fachal mafters upon which such Person's Certificate or opinion may
be based, as aforesaid, is erroneous. 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 hereo{, but different officers, counsel, Accountanls
or Independent Consultants may certify as to differentmatters, respectively.

ARTiCLE II.

AUTH OBIZ. ATION. IS $UAI\,IEE. FORM AND ACCEPTAN CE OF S ECUBITIES

Section 2. I Authorization of Secprities. The Issuer, having obtained the approval of
each Member executing this Indenfure, hereby authorizes the issuanco of tho 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 $3?,084,300.11 (the
"Principal Amount'), which amount represents the FRRC Settlement Percentage of the PNC
Indebtedness and the Morgan Indebtedness, plus such additional $ecurities, if any, as may be.

issued under Section 2.5 hereof, Except as provided in Section 2.5 hereof, no additional
Securities shall be issued under this Indenture.

€^
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Section 2,2 Acceptance of Securities by the Holdelq. Thb Securities initially shall be

issued to those Persons whose names and pro rata shares of the principal FRRC amounts are

listed in!;h[[i1B (the "lnitial Holders'). The acceptanbe of tlre Securities by the Initial
Holders, along with the payment by the Issuer to the Initial Holders of the Cash Settlement

Percentage of the PNC lndebteilness and the Morgan Indebtedness shall constitute ftll
sarisfaction of the PNC Indebtedness and the Morgan Indebtedness and the Initial Holders shall

issue the Members a release in the form annexed hereto as Exhibit E,

Section 2.3 Execution and {Uthentication of Securities. (a) All Securities shall be

executed by the Authorized Representative of the Obligated Group Representative. The

signaturc of such officer may'be mechanically or photogaphically reproduced on thq Securities,

Ifany officer whose signalure appears on any Security ceases to be such officer before delivery
thereof, such signalure shall remain valid and sufficient for all purposes as if,such officer had

remained in oflice until such delivery. Each Security shall be manually authenticated by a
Responsifle Officer of the Trustee, without ',vhich authentication no Security shall be entitled to

the benefits hereof.

. (b) The fonn of Certificate of Authentication to be printed on each Security and

manually executed by a Responsible Officer of the Trustee shall be as follows:

F ORM 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.

ALLFIRSTBANII
as Trustee

Autborized Sigrratory

Section 2.4 Registration. Transfer and Exchangg. The Issuer.will keep at each offtce
or agency to be maintained for the purposo as provided in Section 4,6 a register or registers in
which, subject to such reasonable rigr:lations is it may prescribe, it witt register, and will rcgister
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 regist'ers shall be open for inspection by
the Trustee.

Subject to the provisions of Section 3. I 3 hereof, upon due presentbtion for registration of
transfer of apy .$gcuqily.-g! Cech sUp-h.gffi-A-e-qr,agency.'th9..Is-.s.U-e.-f..s.hall e-.x.egute gtd. the'Trustee

shall authenticate and deliver in the name of the hansferee 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 aggregatc principal amount. Securities to be exchange.d

shall be surrendered at each oflice or agency lo be maintained by the Issuer for the purpose as

r':t,ia
I
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provided in section 4'6, and the Issuer shall execute and the Trustee shall authenticate anddeliver in exchange therefor the.securiry 
"t 

s".rJiLr';ffi;; H.lder making the exctiangeshall be entitred to receive, bearing nu,tiuuo not contemporaneousry outstanding.

All securitie_s presentbd for registration.of trygfer, exchange, redemption or payment
. shall (if so required by the Issuer or tli" T*rt"r) be dury 

"naorr.a 
iy, or be accohpanied by awritten instrument or instrument. of trunrrril;'f#;;'rtrfffi;;""ih" Trustee dury executed by,.the Holder or his attomey auty autfr*zeO in **tine,

The Issuer may require pa;rment of a sum sufficient to cover any tax or otherSovemnental charge that mayte imposed in connection with any 
"*.t.ngu 

or registration oftransfer of securities. No service charge shar be ,ud; fo; any ,rl.i'rrnru.tion.
The Issuer shall no! be required to exchange or register a transfer ofany securities caltedor being called for redemption. -- -:-'

AII securities issued upon ahy transfer or ixchange ofsecurities shall be validobligations of rhe Issuer, evidencingih" r;;; debt, and ;r.ibd;il; same benefits under thisIndenture, as the securities surrendJred upon such lr*rr". 
"i 

*d;;;"
Section 2,5 

. In case anytemporary or definitive security it rtt Go*. mriiruted, d"f";;;;=e apparengy destroyed, lostor stolen' the Issuer in its discretion *uy 
"iurute, 

and uion ttr" wriit"n request of an AuthorizedRepresentative of the Issuer, the Trustee strrti"uitrenti..," *Ja"ii""i.a new security, bearing anumber not contemooraneously outstandint, in-exchange and substitution for the mutilated ordefaced security, oi in riru of and substitutiin.o, 
1i" sl*rtiy * apparentry destroyed, rost orstolen' In every case the applicant foi"a-suu-tit t" security srruu n iiisr, to the Issuer arid to theTrustee and any agent of t[e lsru"r ot tt r rrust", such s"Jufitffi;i;ip as may be requiredby them fo indemnify and defend .na to r*, uach ofthem h.*rr;;", rn every case ofdeskuction' loss or theft evidence to their satisfaction of the apparent destruction, loss or theft ofsuch Securify and of the ownership thereof 

--

' upoo tho issuance of any substitute security, rhe Issuer may require the payment of asum sufticient tg cover any tax br o&er govemmental charge that matbe imposed in relationthereto and airy other expinses (incluiini-the feesand e*pJn."s ofih! r*rt"e) connectedtherewith' In case anv decuriry *hi"t ffi ;;tured or is atout to m"ture or has been called forredemption,.shall become mutilated o, A.furJo, b" appare.rrtly a"*roi.O, lost or stoten, theIssuer may, insread of issuing a substitute i.r"riry, p"yli""rii"ii",[L pry*"nt of rhe same(without sunender thereof eicept i" td"rsd;;a mutiiatea o, a.d".J'srcurity), if the applicanrfor such payment shall furnish t" trtr irr".r rio to tt. Trustee and any agent of the Issuer or theTrustee such securitv or indbmnity-* 
""y "iii"* rnay require to save each of them harmlessfrom atl risks, however remote, and, in .u"ry 

"rr" 
of apparent a"rru"iion, ross or theft, theapplicant shall aiso furnish to tie lssuer."itrtr r*s#."a ;oy .g.it 

"r,rr" 
Issuer or the

m'ii:;f;|ffi:rfiJffi:ti'raction oitl,e app-arent destru"ti*, rir, 
", 

theft orsucl rr.unrr.
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Every, subslitute Security issued pursuant to the provisions'of this Section by virtu.e of the

fact that any Security is apparcntly destroyed, lost or stolen shall corrstitute an additional

contractual obtigation 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
lbut slatt be subject to all the limitations of rights set forth in) this Indenlr.rre'equally and

proportionately with any and all other Securities duly authenticated and delivered hereunder. All
-securities 

shall be held and owned upon the express coirdition that, to the extent permitted by

law, the foregoing provisions are exctusive with respect to the replacement or payment of
mutilated, defaced, or apparently destroyed, lost or stolen Securities and shall precludeany and

all other rights or temsdies notwithstanding any law or statute existing or hereafter enacted to the

contrary with respect to the reptacement or payment of negotiable instrurhents or other securities

without their surrender.

Section 2.6 Cancellation of Securili.es;Peslructio*rtlhereof. All Securities

sungndered'fur payment, redemption, registration of transfer or exchange, if Sunendered to the

Issuei or any agent of the Issuer or the Trusteg shall be delivered to the Trustee for cancellation

or, ifsurrendered to tho Trustee, shall be cancelled by it; and no Securities shall be issued in lieu

thereof except as expressly permitted by any of the provisions of this Indenture. The Trustee

shall destroy cancetled Securiiies held by it and deliver a certificate of destruction to the Issuer.

Ifthe Issuer shall acquire any ofthe Securities, such acquisilion 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 Temporarv Securities. Pendin! the preparation of definitivri Securities,

the Isiuer may execute and the Trustee shall authenticate and deliver temporary'Securities
(printed, tithographed, 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 appmpriate for temporary Securities, all as

may be determined by the Issuer with the concurrence of the Trustee, Temporary Securities may

contain such referenceto any provisions ofthis Indenture as rnaybe apBropriate. Every

temporary Security shall be executed by the Issuer and be authenticated by the Tn:stee upon the

same conditions and in substantially the same manner, and with like effept, as the definitive
Securities. Without unreasonable delay the Issuer shall execute and shall furnish defirtitive
'securities 

and thereupon temporary Securities may be surrendered in excbange 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 ofdetinitive Securities of
authorized denominations. Until so exchanged, the teniporary Securities shall be sntitled to the

'same benefits under lhis Indenture ab definitive SecuritieS.

ARTICLE.III.

THE.FLQATINC. RATE RESTRUCTURI}IC CERTI FICATES.

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

amount of the Securities until the Fiscal Year beginning on July l, 2003. On and after July l,
2003, except as provided in Sections 3.5 and 3.6 hereof, interest shall accrue compounded

j
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annually, and, subject to the subordination provisions in Article XII hereof, be payable annualty
on unpaid principal and accrued but unpaid interest as part ofthe Annual Payments at a floating
LIBORrateplus0,2S%perannum. TotatinterestpaidoraccruedundertheSecuriticshall
never exceed an aggregate amount equal to the initial principal balance ofthe Securities.

Section 3.2 Maturity and ForB,iveriess. Except as providedin Section 3.3, the
Securities shall mature on the Maturity Date, subject to there being a cash payment, if any, due

I 50 
.days 

after the ind of the Fiscal Year ended on the Maturity Datir

lf by the Annual Payment Date that follows the Maturity Dale, the Issuer shall have paid
'to the Holders all amounts due in respect of all periods ending on orprior to the Maturity Date,
any remaining amounts then payable on the Securities shall be autonatically foryiven except (i)
if there is a dispute as to any amount due for such a period and the dispute has not been ridolved,
the balance shall nevertheless be so forgiven, but only if the matter shall have been submirted to
arbitration as provided in Section 6.6 hereof and the Issuer shall have irrevocably committed in
writing to pay in full the amount detennined in such arbitration to bedueupon completion of the
dispute resolution process, or (ii) if any other unpaid amount is not paid or if the commitrnent .

referred to in (i) above is not honored, then the rernaining amounts due shall not bc forgiven.

Section 3.3 Extensjon of Maturit-v Date, If any Member in any Fiscal Year shaJl (a)

borrow any modey, (b) issuq assume or guarantee 4ny debt, or (c) issuq assume or guarantee

any bonds, notes or debentures (whether or not certificated), rind after giving effect thereto, if
mandatory requirements for payments of principal and intetest on allof such bonowings, debt,
bonds, notes or debentures plus all other mandatory payments of priicipal and interest on all
other liabilities of the Members for debt for borrowed money wouldexceed Maxirnum Annual
Debt Service for sueb Fiscat Year, then, if but only if, on the date ofsuch issuance, assumption
or guarantee less than 75% of lhe then-outstanding principal balancerjf the Securities shall have
been paid, the Maturity Date of all then-oritstanding Securities shall be exiended for an
additional five (5) years. lfany ofsuch borrowings, debt; bonds, notes qr debentures then bears

interest payabte at a floating rate, the floating rate then in effect shallbe deerned to be the future,
for-all-time rate ofinterest on such debt for purposes ofcalculationsmade hereunder. In
addition to the foregoing, the Maturity Date on all then-outstanding Sqcurities shall be extended

as provided in Section 12.3 herEof,

Section 3.4 4n$ual..Paynents. So long as any Secudties ne Oustanding and subject
to lhe Cash-on-Hand provisions in Secdon 3.10 hereof and the subordination provisions o{
Article XII hereo{, on the Annual Payment Datg the Members jointly and severally agree to pay
to the Holders shown on the registration book for the Securilies on the pertilent Record Daten the ,

Participation Percentage of Adjusted NOI for tle precedin! Fiscal Year until the Securities are

paid in firll, deer4ed paid in full, or until the MaturityDatg whichevcr occurs first. No Alnual
Paymenls shdll accrue or be due under the Securities until the Fi scal Year beginning July I ,
2003.

Section 3.5' Decennial Payments, If any amount calculatd and reported punuanf to
Section 5,1(bxii) for any Fiscal Year is greater than payments calculated under Section 5.1(bxi)
for'such Fiscal Year then, subject to the subordination provisions ofArticle XII hereof, the Issuer
and each Member shall be obligated to pay an amount equal to the difference between the

q
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amounts calculated in Section 5,1(bxii) and Section 5.1(bxi) ("Deiennial 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 XII. hereol), including without limitation linrits on total

interest accrued orpayable on the Securities) shall be applied to payment ofthe Securities

purcuant to the terms thereof,

' Any Decennial Payment, determined to be due and payable according to the prbvisions of
this Section 3.5, shall be paid by the lssuer on the Decennial Payment Date to the Holders
shown, on the pertinent Record Datq on the registration book for the Securities, maintained in
accordance with Section 2.4 hereof.

if any Decennial Payment shall be determjned 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

inte.rest on the Decennial Payment du'e on account of each such year shall be calculated at the

federal five-year treasury rate plus one percent prir annum ('Defenal Rate of Interest') as at June

30 ofsuch year and interest at that rate, compounded annually, shall be calculated from June 30

of such yerir io the Decennial Payment Date.

Seoion 3.6 Defened AJrnUal Pavments. If there'shall be any Annual Payment that is

determined to be due and owing in accordanee with the provisions of Section 3.4 hereo{ bul is
capped at the total and maximum amount of $2.5 million because of the Cap provided for in
Section 12.3 hereo{, then, subject to Article XII hereo{, suchAnnual Payment in excess of the ;

Cap (the "Deferred Annual Paymeni") 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 Defened Annual Payment would havo been madd, provided.

b,Wever, that other than an Annual Payment capped at the total and maximum amounl of $2.5

million, no such Defened Annual Payment may be made if the Cap is still then in effect ot if the

Trusteehereunder has been notified by the Mastq Tnrstee that any Event of Default or Event of
Subordination (as defided in the V/PAHS MTI) exists or has been declared. The Deferred

Annual Payments may be prepaid by the Issuer at any time, pfsvidgd,.&rthpg -hgwevg' that

repayment of Defened Arrnual Payments shall not reduce or offset any Anrrual Payment

determined to be due and owing in any subsequentyear. Any interest due on the Defened

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 prwided under this Indenture shall be deemed

conclusive on the Tn:stee and the Trustee shall be entitled to rely on such notices intaking action

under this Indenture.

. Section 3.7 ABplication of P?ymerilS. Annual Payments, Decennial Payments and

Deferred Annual Payments shall be applidfrst,to unpaid interest and, secand; to unpaid

principal.

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

lssuer and the Members, subordinated in accordance with Afiicle XII hereof.

,1
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Section 3.9 Joinl and. Severat Obligation, The Securities 'are joint and several

obligations of the Issuer and the other Members

Section 3.10 Cash-on-Hand Targets. Subject to the Special Increase provided for irt
Section 3.1 I hereof, the Issuer and other Members jointly will be permitted to achieve Cash-on-

Hand targets as foltowsl ?5 days' Cash-on-Hand by the end of the Fiscal Year begiirning July l,
2003, rising, thereafter, by fir,e days Cash-on-Hand per year until Issuer and Members jointly
achieve I05 days' Cash-on-Hand (the "Cash-on-Hand Target").

Days Cash-on-Hand shall be computed, except when the Special Increase described
below is permittrid, on a consolidated basis, as of the last day of the fisqal year of the Issuer and
the Members, and shall be the sum of their cash and cash equivalents multiplied by 365 and

divided by (l) total operating expenses (inclusive ofinterest expense) Iess (I) depreciation And

amortization. To achieve these targets, payments on the Securities shall be ffeated as follows.
Thbre shall be hotionally allocated to payment on the Securities an amount equal to 25o/o (or 30Yo

if then required) of Adjusted NOI for such period. After.sush n6tional 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 ths
then-specified Cash-on-Hand Target is achieved then the Securities will be entitled to payment
ofthefuU25%(or30%,ifsorequired)ofAdjustedNOI. However,iftheresultofguch
calculation is an amount of Cash-on-Hand less than the Cash-on'Hand Target, lhefl the payment
to the Securities shall be reduced to the amount necessary so tliat, after glving cffect to such
reduction and a concomitant increase in the Members' cash and cash equivalents, days Cash-on-
Hand equals such target, and the amount of Adusted NOI paid on the Securities shall be equal to
such reduced amount.

Section 3,i I Special Increase. If acrual payments of principal aod interest on the

Highmark Obligalion frr any Fiscal Year shall have been less than those set forth on Exhibit D
for such Fiscal Year, then the minimum tequirement for the Cash"on-Hand Target at the end of
such Fiscal Year shall be automatically adjusted to equal the number of days Cash-on-Hand fhen
called for pltS the amount of principal on the Highmark Obligation rdquired to be paid (as sbown
on Exhibit D-) which was, for such Fiscal Year and all prior Fiseal Years, not paid prior to the
end ofsuch Fiscal Year.

Section 3.12 Special Computation. In any Fiscal Year in which the Special Increase
provided for in Section 3,1I hdreof is in effec! there shall be added to EBITDA all cash
disbursemerits and accruats subtracted from revenues in such year to compute net Income which
rvere go'l for such Fiscal Year: (a) actual cash-disbursed operating expenses, (b) interest on any
liabilities, (c) principal payments on debt for borrowed money, (d) rbpurchases of instnrments
evidencing debt for borrbwed money and (e) capital expenditures.

Section 3.13 Resiricrions on Transfer. The Holders shall not setl, transfer, assign,
convey, pledge or otherwise dispose of any interest in the Securities in denominatisns of less

than Sl 00,000, nor shall the l{olders sell, transfer, assign, convey or pledge any interest in the
Securities in rvhole or in part, to any Person ifthat Person, or any Affiliate ofsuch Person (either
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individually or collectively), has, at the tihe of such transfer, greatbr than .15% Market Shgre 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 pa*icipation or other

interesi therein (including by means of any "derivative') except pursuant to fair written

procedures and written notices to the Hbldets which describe the proposed transaction in all

material particulars and which are designed to give each Holder the opporlunity for a reasonable

time (nof 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 transaciion shall be performed as to all Holders

wishing to engage therein on a pro rata basis.

ARTICLE IV,

.,t'-\ j
'{
t

Section 4.1 Pq_wnent of Reqqired 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
thi's Indenture.

' Each payment of principal of the Securities may be paid by mailing cliecks for such

payment payibleto or upon the written order of the Holders entitled thereto as they shall appear

on the registry books ofthe Issuer.

The joint and several obtigation of each Member with respect to Required Payments shall

not be abrogated, prejudiced or affected by:

(a) The grarting of any exteniion, waiver or other concession given to any

Member by the Trustee or any Hotder or by any compromise, releasq abandonment, variation,

relinguishment oi renewal of any of the rights of the Tn:stee or any Holder or anything done or

onritted 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 othet dealing or thing whiclt' but for
this proviiion, might operate to abrogate, prejudice or affect such obligation;

(b) The liabiliry of any Mcmber under this Indentue ceasing for any cause,

whatsoever, including the release of any other Member puriuant to the provisions of this

Indenture; or

,. - -" (c) Any Member's becoming incompetent'or otfierwise'failing to become liable'

as, or losing eligibility to become a Member wlth respect to the $ecurity.

' 
Section 4.2 ReleryPS!.

)
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Section 4.3' No Tra.nsactions Adverscly Affgctint Holderb.. Except for payments of
operating expenses and bther payments in the ordinary course ofbusiness, 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 Reguired Payments, including without
timitation the transfers of assets of the Issuer or any Member to any other entify which is not
either an Affiliate or a Member with such principal purpose or intended effect. The foregoing

Iimitation shall under no circumstances prohibit or interfere wilh transactions between or among

entities whjch 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 W?AHS MTI unless such amendment expressly prohibits or resfricts (relative

to the restrictions in effect on the date of exscution hereof) the making of Required Payments

hereunder.

Section 4.4 Refinancings of Senigr 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 firll and/or partial refinancings of the New Bond Offering, the Bonds Left
Outstanding and/or the Highmark Obligation so refinanced. Any and all fitll and/or partial

refinancings of the New Bond Offering, the Bonds Left Outstanding and/or the Highrnark
Obligation with a remaining weighted average life to maturity which is the same as or greater

than the remaining weighted averag€ life to maturity of the New Bond Offering, the Bonds Left
Outstanding and/or the Highmark Obligation, respectively, shall be deerned to satisff this

Section 4.4. Any portion of the New Bond Offering, tho Bonds Left Outstandingorthe
Highmark Obligation, or any refinancings thereof as otherwise permitted by,thls Section, which
constitutes Balloon Indebtedness shall be permitted to be refinaneed in whole or in part as

aforesaid, subject to the additional requirement that the Maximrnn Annual Debt Service on the

indebtedness being refinanced shall not be insreased, as evidenced by an Officer's Certificate
delivered to the Trustee, by reason of such refinancing. Except for the Maximuni Annual Debt

Sewice limitation upon refinancing Balloon Indebtedness in the immediately preceding senteneq

nothing contained herein shall apply to, or is intended in any way to restrict, prepayrnents,

optional redemption, current refundings or advance refi:ndings ofany Senior DebL

Scction 4.5 Test Calculation. No later than ! 50 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 Officgs for PaymentS. etc. So long as any of the Securities remain
outstanding, the Issuer will maintain in Allegheny County or Dauphin County, Commonwealth
of Pinnsylvania, 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 tbis Indentureprovidef, and (c) an office or agency where notices

and demands to or upon the lssuer in respect of the Securitids or of this Indenture may be served,

The Issuer will give to the Trustee written notica of the location of any such office or agency and

ofanychangeoftocationthereof. ThelssuerherebyinitiallydesignatestheCorporateTrust
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' Office of the Trustee in Dau Crin County, Pennsylvania, as the offic'e or agency for each such

l&* purpose. In case the lssuer faill fail to maintain any such office or agency or shal! fail to give
such notice ofthe location enyfany chanige in the location thereoq presentations and dernands

may be made and notices ne stbe served at the Corporate Trust Office.

Section 4.7 Agpg-g8|ment to Fill a*Vacancy in O{fice of Tfustee. The Issuer, whenever

necessary td avoid or fill a lcyancy'for Trustee hereunder, will appoint, in the manner provided
in Section 7.1 0, a Trustee, st tlhat there shall at all times be a Trustee hereunder.

Section 4.8 PayigerAgents. Th6 Issuer reserves'the right to appoint a Paying Agent
other than the Trustee to mrayrpayments on the Securities. Whenever the Issuer shall appoint a.

paying a!,ent other than the teeJstee,. it will cause such paying agent to execute and deliver to the

Trustee an instn:ment in whuctr such agent shall agree with the Trustee, subject to the proviSions

of this Section,

' (a) that it vold hold all sums received by it as such agent for the payment of the

principal of the Securities (fier:ther such sums have been paid to it by the Issuer or by any other

obligor on the Securities) irJ forst for the benefit of the Holders or of the Trusiee, and

1U1 tt.t it vive give the Trustee notice of ady failuro by the [ssuer (or by any
other obligor on the Securito d to make any payment of the principal of the Securities when the

same shall be due and payal

The Issuer will, prioacb each due date of the principal of the Securities, deposit with the
paying agent a sum sufficiepalo pay such principal, and (unless such paying agent is the Trustee)
the Issuer will promptly nohe i the Trustee of any failure to take such action.

if the Issuer shall acts a its own paying agent, it will, cin or before each due date,of the

priniipal of the Securities, sideaside, segregate and hold in trust for the benefit of the Holders a

sum suflicient to pay such fpalcipal so becoming duo. The Issuer will promptly notifr lhe
Trustee ofany failure to talch a:ch action.

Anlhing in this Secto tr to the contrary norwithstanding, the Issuer may at any time, for
the purpose ofobtainidg a sctlfaction and discharge oflhis Indenhue or for any other reason,

pay or cause to be paid to tlustfrustee all sums held in trust by the Issuer or any paying agent

hereunder, as required by tbctiSection, such sums to be held by the Trustee upon ihe trusts'herein

contained.

. Anyhing in this Secto rr to the contrary notwithstanding, the apeernent to hold sums in

trust as provided in this Secaren are subject to the provisions of Sections 1 1,3 and I 1.4.

section {.,9. -Nelgths4E*-Fg"h.Me.rnlg:jpi$y aI4s.g-v.Srdry c9Yenqi'!9,:!p.agre9s.

that ebch Peison which is nvlel Member on the date of execution and delivery hereof which
subsequently becomes a Mrr wer wiit, not more than 90 days after becoming a Member, execute

and deliver io the Trustec a'lemplemental indenture pursuant to Section 9.I which confirms such

nerv Memberts status as a luer nber and in which such new Member accepts and agrees t0
perform all the duties ofa I'lernber hereunder-

be-
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ARTICLE V.

REPORTS BY THE ISSUER AND THE T:RUSTEE

Section 5.1 Reports bv the IssueJ. (a) Aqnual Reports. Exccpt as provided in Section
5,l(a)(iii) and (iv) within 150 days after the end of each Fiscal Year, Issuer shatl provide the
Trustee and each Holder with,

(i) Certificates signed by two Authorized Repesentatives (one oiwhom
shall be the chief financial officer) declaring lhat they (or ompetent persons r€porting to
tham) have personally reviewed all the covenants and responsibilities of Issuer relating to
the Securities and either stating that there was full compliance vith all suoh requirements
during such Fiscal Year or, if there was not, describing wittreasonable particularity
those areas where there was not full complilnce, what Issushas done and intends to do
with respect thereto whether or not such noncompliance \^/as a default under the
Securities;

' (ii) any and all financial statements) reports ad other informatioq as and
when due by the Obligated Group (as defined in the WPAIIS MTI) as provided in
Section 3.l0 of the WPAHS MTI;

(iit for Fiscal Years ending June 30, 2002 andthereafter, computations of
Adjusted NOI for such Fiscal Year including one or more erhibits or schedules showing
how the foregoing was computed. Such computations shallbe declared in writing to be
corectly computed both by a senior financiat officer of Issrer and by the auditon who
audited such financial statements; and

(iv) for Fiical Years ending June 30, 2001 andtherea$er, (A) a statement of
total revenue, and (B) a computation of EBITDA for such'llscal Year, including an
exhibit or schedule showing how the foregoing were computed and a statement whsther
or not the Members were in compliance with section 6.4({of this Indenture, if
applicable, for the period ending at the end ofsuch Fiscal Jear. Such computations shall
be declared ip writing to be correctly computed both by a snnior financial ofticer of
Issuer and by the auditors who audited such financial statencnts.

(b) Decennial Reports. Within 150 days after the md of each Decennial
Measuring Period, the Issuer will prepare and deliver to th€ Trustaand Each Holder a schedule
("Decennial Report") for the preceding ten-year period showing a mrnparison of (i) acrual
payments made on the Securities for each year in such ten-year period, afrd (ii) what the
payments on the Securities would have been for each year if Cas.h.on-Hand had been'calculated
on the assumption that capital expendirures for such year had beenmade at a constant eight-
percent (870) of revenues for each such year. The Decerurial Report shall include a calculation of
interest, ifany, payable pursuant to Section 3.5 hereof.

Section 5,2 Reports by the Tru$teSi, (a) Ol or before August 15 in each year
commencing in the year 2001, so long as any Securities dre Outstanding hereunder, the Trustee
shalt transmit by mail as provided below to the Holders, as hereinafter in this Seclion pro.vided, a

w'
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briefreport dated as ofa dare convenient to the frustee no more than 60 nor tess than 45 days
prior thereto with respect to:

(D its eligibility under Section 7,9 and its qualification under Section 7,8,
' or in lieu thereo{, if to the best of its knowledge it has continued to be e}igible and

qualified under suph Sections, a written stalement to buch effect;

(ii) the character and amount ofany advances (and iftheTrustee elects so to
state, the circumstances sunounding the making thereo$ made by the Trustee (as such)
rvhich renain unpaid on the date of such report and for the reimbursement of which it
claims or may claim a lien or charge, prioS 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 repod such advances if such adyances so remaining unpaid agglegate not
more than l12 of la/o of the principal amounl of the Securities outstanding on the date of
such report;

(ii} the amount, interesi rate, and maturity date of all olher iirdebtedness
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 anyproperty
held as collateral securi.ty therefor, except an indebtedness based upon a creditor
relationship arising in any manner described in Section 7. t3(bX2), (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 Holders, 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 sunounding the making thereo$ made by the
Trustee as such since the date of the last report transmitted pursuant to the proviSions of
Subsbctipn (a) ofthis Section (or ifno 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 ofthe Securities on property or firnds 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 rernaining unpaid at any time ag$ogate
l0% or less of the principal ambunt of Securities outslanding at such time, such report to be .

transmitted within 90 days after sueh time.

(c) On or before any dgte on which principal of the Securities is paid, the Truste€
shall transmit to the Holders a copy of the computation of Annual Payments and/or Decenniel
Payments in respect of which suchpayment is being made which the Issuer has lransmitted to it
pursuant to Section 5.1 together with notice of the availability for inspection at the Corporate
Trust Office by anjt Hcilder of the a'nrrual repbfls of other"inlo-rmation, documents and reports
filed with the Trustee pursuant to Section 5.1.

(d) Reports pursuant to this Section shail be transmitted by mail to all Holders of
Securities, as the names and addresses of such Holders appear upon the registry books of the
Issuer.)
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(e) A copy of each such report shall, al the tirne of iuch transmission to Holders, .

be furnished to the Issuer.

(0 The Trustee shall have no duty or liability with respect to any information
furnished to it by or on behalf of the Issuer or Members to investigate'or veriff the same. .

ARTICLE VI.

REMEbIES oF THb TRUSTEE AND HoLDERS

Section 6.1 Rppgdile Disputes. Within twenty (20) Business Days afler actual receipt
of the Issuer's report,provided in accordance with Section 5.1(a) hereot any Holder may object
to ihe 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 irr good faith to resolve all
specific objections, Ifany objection cannot be resolved within sixty (60) calendar days ofthe
objecting Holders' initial written notice to the Trustee, such dispute shall conclusively be
resolved by a neutral arbitrator in accordancewith theprovisions of $ection 6.6 hereof, 

.

Section 6.2 Paymen!, Defaultq. Subject to the provisions of Section 6.6 and Adicle XII'
hereo{, any Paymant Default will entitle the Trustee or any Holder to pursue any and all
remedies at law or in equity to recover any Required Pa)rments due and unpaid, plovidgd,
however, that no execution or legal prccess shall be levied on any asset$ of any of the Members
except forthe Cross 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 proyided 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'9efault
Payment'), six-percent (6%) of the then-outstanding balance of prlncipal 4nd interest due on the
Securities in addition to the amount of such Payment Default and no portion of such six-percent
(670) amount shall beapplied in reduction ofinterest 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 thc Holders be entitled
to accelerate th6 principal amount ofthe Securities.

Section 6,3 Bankruptcy, Receivership. Dissolutioq. Upon bankruptcy ieorganization
or liquidation, 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 thgl the

. subordination provisions of Article XIl hereof shall apply and the Holders are sribordinated to
the rightd of the holders of Senior Debt as to payrnent rights and remedies.

Section 6.4 EBITDA Target and RefnedV. (a) In connection with the calculation.of
Adjusted NOI, EBITDA shall for each Fiscal Year, starting with tho Fiscal Yearbeginning on
July l, 2003, never be less than I 0% of total revenue for such yearr as shown on the audited
statement of income.
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(b) If the EBITDA amount provided for in subsectibn (a) shall not be achieved in

fact for any two (2) consecutive yesrs beginning in the Fiscal Year beginning July 1,2003, then,

by a vote of the Holders of the Requisite Majority of unpaid principal amounl of the Securities

Outstanding, the Holders will be entitled to elect one member to the Goveming Body of the

Issuer (the "Holder-selected Board Member"), and either, at the election of sucb Holder-Selected

Board Member, (i) to cause the Issuer to hire an Independent Constrltant 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 yehr period.

Section 6.5 Trustee to Represent Holders- The Trustee is hereby irrevocably
empowered (and the successive rdspective Holden of the Securities, by taklng and holding the

same, shall be conclusively.deemed to have so empowered the Trustee) as trustee and true and

la*fu! attorney-in-fact of the llolders of the Securities for tlre 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

ihe provisions of the Securilies, this Indenture and applicable pJovisions of any other law. Upon

the occunence and continuance of any occasion giving rise to an empowerment to the Trustee to

represent the Holders, the Tri:stee, upon the written direction of the llolders of theRequisite
Majority of uhpaid principal amount olths Securities Outstanding, and upon being indemriified
to its satisfaction therefor, shall, proceed to protect or enforce its rights or therights ofsuch
Holderq by zuch appropriale action or proceedings as it shall deem most effectual to protect and ..

enforce any such right, in the manner prescribed in this indenture for ihe'enforcernent of such

right, strbject 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 thereofin any proceeding relating thereto, and any such suit, aclion
or proceediirg instituted by the Trustee shall be brought in the name of the Trustee for the benefit
and protection of all the Holders of suc.h Securities, Subject to theprovisions of this Indenture.

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

interest.

Secrion 6.6 Afbitration. 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 ofnationally recognized independent public accountants having no recent material
connection to Issuer or any Member, the Trustee, or any Holder. 'l1re process of such arbitration
shall be governed by lhe American'Arbitration Association Rules, and, in accordance with
Seotion 13.8 hereof New York law shall apply, except as set fortb in Section 13.8 hereof.

If the Issuer, any Member, theTrustee or any Holder fails to comply with the above

arbitration provisions by refusing to submit to arbitratiorl then the nbn-brea.ehirig party may seek

specifi[ peiftirmiricii'ofihe agrbdriiiiitii'a;6iiffidfi6ni'a ita'tb"oi'fCiteiiifA'oini in New Ybrk'
City, to rvhose jurisdiction and service of process,by mail the Issuer, the Members, the Trustee

and the Holders, will consent. Each party consents. in advance to the.award of the equitable
remedy of specific perhrmance by such court and inevocably waives any right of appeal from
such decree. In no event slrall 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 Proqeeds. Any moneys colleited 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 bf such moneys on account of principal, upon
presentation of the several Securitiei and stamping (or otherwise noting) thereon the payment, or
issuing Securities in reduced principal amounts in exchange for the presented Securities ifany
parrially paid, or upon sunender 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 attomeys and of all
eKpenses and liabilities incuned, 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 prefererrce or priorip of any'security over any other Security, ratably to the

. aggregate of suchprincipal;

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

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

Section 6.8 Res.eryes!

Section 6.9 Powerq eld Rempdips Curqulalivq Delay or Qmiqsion Not Waiver of
Payment Default. Except as provided in Section 2.5, rto right or rimedy herein conferred upon

or reserved to the Trustee or to the Holders is intended to be exctusive of any other right or
remedy, and every right and remedy shall, to the extent permittea ty law, be cumulative and in
addition to every other right and rqmedy given bereunder or now or hereafter existing at law or
in equity or othenrise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent as3ertion or ernployment ofany other appropriate
right or remedy.

No ,ilelay or omission of the Trustee or of any Holder to exercise any right or pbwer
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 thereiq and every
power and remedy given by this Indenture orby law to &eTrustee or to the Holders may be

exercised from tirne to time, and as often as shall be deemed expedient, by the Trustee or by the

Holden.

Section 6.10 Control by Holdeis. The Holders of the Requisite Majoriry of unpaid
principal amount of the Securities Outstanding shall have the right to direct the time, method,
and place ofconducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power confened on the Trustee by this Indenture; provided that such direction shall

not be otherwise th.an in acc6rdance with law and the provisions of this Indenture and provided
furthe that the Trustee shall have the right to decline to follow any such directlon if the Trustee,

being advised by counset, shall determins that the aetion or proceeding so directed may not

tr

.';r !'1.'t

w

(:

UPE-0009253



I

r.i$'.r:l
"a44^
i

lawfully be taken or if the Truslee 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 rhe action or proceedings so directed would involve the Trustee in personal liability or if the

Trustee in good faith shall so determine that the actions or forbear'ances specified in or pursuant

to such direction shall be unduly prejudicial to the interests of Holtlers not joining in the giving'
of said direction, it being understood that lhe Trustee shalt have no dury 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 irustee in its discretion to take any

action deerned proper by tho Trustee and which is not inconsistent with such direciion by
Holders.

Section 6.1I T$Stee to Giye Notigg of Paymentlefault. The Trustee shalt transmit to

the Holders, as the names and addresses ofsuch 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 occurrenqe thereo{, unless such Payment Defaults shall have been cured before the
giving ofsuch notice.

Section 6.12. Reservg.d,

ARTICLE VII.

THETRUSTEE

. Section ?.1 Dutie$ and Resp-onsibiiities of lhe T{ustee: During Payment Default: Prigr
to Payment Default. The Trustee, prior to the occunence of a Payment Default and after the

curing of all Payment Defaults which may have occurred, undertakes io perform such duties and

only Such duties as are specifically set forth in this Indenture. In case a Payment Default has

occuned (which has not been cured) the Trusteo 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, as I
prudent person would exercise or use under the circumstances in the conduct ofsuch person's

own affairs.

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

(a) prior to the occurrence of a Payment Default and after thi curing of all such

Payment Defaults which may have occuned:

(D the duties and obligatio.ns of the Trusted shall be determined solely by
the express provisions'of lhis'Indenture;'andthe-Trustee shall not be tiable except for tho

performance ofsuch duties and obligations as are specifically.set forth in this Indenture,

and no irnplied covenants or obligations shall be read into this Indenfure against th9

Trustee; and

i
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(;i) in the absence of bad 
f:fl_:l jl" Oartof rhe Trustee, the Trustee mayconclusively rely, as to the truth of th6 statements and the correctness of the opinibnsexpressed therein, upon 8ny stalements,.c€rtificates or op;nion, fuililj; ,tilT;:]".and conforming to the requirements of this Indentur"; tiil" ,n" case of any suchstatements' certificates or opinions which by any ptouirion h.r.or-u ,p."irJiirequired to be furnished to ihe Trustee, the irusLL sr'ruiii" unde. a duty to examine thesame to determine whethbr or not they conform to the requirements of this Indenture;

(b) the Trustee shall not be liabt'e forany error ofjudgment made in good faithby a Responsible officer.or Responsible officers of the T.ust*u,lJ"r, it shall be proved that theTnrstee was grossly negligent in ascertaining ttre pertinen, irrtr; 
""J

- (c) the Trustee shall not be liable w.ith respect to any action taken or omjtted tobe taken by it in godd faith in uc"oro"n"" *iil tr," direction orti" riouen of the RequisiteMajoriry of unpaid principal amount of tte ieruritl".F&;h! ,"iuring to the timg methodand place of conducting any proceeding for any remedy availableio it u trurt"e, or exercisingany trust or power conferred upon the Trustee, under thii Inde;;;: 
'

None of the provisions contained in lhis Indenfure shau require the Trustee to expend orrisk its own tunds or otherwise tn"rtp""onri f#;i;iffili;i;Ti: pcrrormance of any of irsduties or in the exercise of any^of its ightr * po*ers, if there rt .lt u, reasonable ground forbelieving that the repa;rment of such dnd, o, adequare indemnity against such liability is notreasonably assured'to it. whether or not theiein 
:iqr..-:rrv so prJvijeo, every provision of thisIndenture relating to the conduct 

"1"_nr.-tiil 
ine riiuiliryii;;;f";&c prorecrion td rhe Trusteeshall be subject to the provisions of this Sec?ion.

section 7.2 eerrainiights of the Trusteq, subject to section 7. r:
(a) the Trustee,may rety and shall be protected in acting or refraining bom

|lil,9:o::ny reso[ution, officeis' c"rtincate or any other cerrificate, staremen! instrumenlopmlon, report, no(ice, request, consent, order, bond, a."ua"*.", i"tq *uporr, security or otherpaper or document berieved by it to be genuine 
"na 

to nuu" u"r" lrgrr"o or prasented by theproper party or padies;

. -(b) any request, oireeiion, order or demand of the Issuer mentioned in thisIndenture shall be sufficiently. dviderrced uy un^ora."rs' certificate'(unless other evidence inrespect thereof be herein.specificallyprescribeol; a1a.ny r.sJ"ri"r 
"l'trr" 

Goveming Body may
|!,f,:i:J"H 

to the Trustei tv 
" 'opv 

ir,.r."r"J*in.a bi th;;;;;"'y or an assisrant secretary

^ (c) theTrustee may consult with counsel and any advice or opinion of counselshall be full and comolete authorization arrd proteclion in respect of any acrion taken, suffered oromitted to be taken lv ;t t .t"una;r h'tdditt, uoa in accoioance Ji'trcuctr advice or opinion
:19:t":tt and may iay reasonabl".*"p"n.o to su"h counsel in connection with the kustscreated hereby;

-^.-. ,:- . r,r .theTrustee shail be under no obrigation to exercise any of the trusts orpowers vested in it by this Indenture at the request, ord", or direction bf any of the Holders

q
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pursuant to the provisions of this Indenture, unless such Holders shhll have offered to the Tp.stee

iecurity or indeinnity against the costs, expenses and liabilities which might be incuned therein

or thereby;

' (e) the Trustee shall not be liable for any aciion taken or omitted by it in good

faith and believed by it to be authorieed or within the discretion, rights or powers confened upon

itby this Indenture;

(0 the Trustee shall not be bound to make any investigation into the facts or

matters stated in'any resolution, certificate, statement, instrument' opinion, report' ngtice,-

requesl, consent, ordrt, apptoual, appraisal, bond, debenturg, n9-t!,-couPon, securify, orotler
prp"r oi document unl"sr iequestedln writinb io to do by the Holders of the Requisite Mljgrity

ir'unpria principal amount of the securities outstanding; P4sdd_tha! if the payment within a

reasonable timeio the Trustee of the costs, erpenses 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

Trustei by the security afforded to it by.lhe terms of this Indenture, the Trustee may require

indemnity against suih 
"xp"nr"s 

or liaUilities as a condition to,proceeding; the expenses ofevery

such examination shall be paid bythe Issuer or, if paid by the Trustee or any predecessor trustee'

shall be repaid by ihe Issuer upon demand; and

(g) the Trustee may execute any of the trusts or powers hereirnder or perform

any duties hereriider 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 negliSence on the part of
any such agent or altomey appointed with due care by it hereunder'

Section 7.3

it
.::l
'fc-
\

Applicationgf Proce"ds Th"Gilheiecitals contained berein and in the Securities, except the

Tn t!r"" cettificates of aqthenticatiop, shall be taken as the statements of the Issuer, and the

T$stee assumes no responsibility for the correctness of the same, The Trusteo makes no

repruentation as to thivalidiry ir sufliciency of thid Indenfure or of the Securities, except that

the Trustee represents to the lisuer, the Members and the Holders from time to time of the

Securities thai this Indenture has been duly and validly executed and delivered by the Trustee

and that tbe performance of the Trustee's obligations hereunder are within its corporate trust'

powers.

Section 7,4 Trustqe ard Agents Mgy Hold $ecurities: Collections. etc. The Jrustee or

any agent of the Issueioiihe trustee, in its individual or any other caPacity, may become the

o*n"ior pledgee of Securities with the same rights it would have if it were not the Trustee or

such ageni and, subject to Sections 7.8 and 7.13, if operative, may otherwise deal with the Issuer

and reJeive, cpitect, hold and retiin collections from the Issuer with the sarne rights it would

have if it were not the Trustee br iuch agedt.

Section ?.5 Mo4eys Helcl by Trustee. Subject tb the provisions of Section I1,4 hereof,

all moneys received by the Trustee shall, until used or applied gs h-erei1 provided, beleld in 
try.*t

for the purpos.s for wiich they were received, but mai be canied by the,Tnrstee on deposit with

itself and need not be segregated from othbr funds except to the extent required by mandatory

t\-
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provisions of law, Neither the Trustee nor any agent of the Issuer.or the Trustee shalt be underany liability for interest on any moneys received by it hereunder. @
iu' Tire

lt*:j?:":1",:'"d.1s'":s to p.v. to i@the Trusree shap be

Section 7.6

Section 7.7

eniirted ro, compensarion (which ihal not be limit:i by ;y ;r;ili; of law in regard to rhecompensation of a truslee.of an express trust) for att ser*ces?enArrrJi" the execution of thetrusts hereby creited and the Issuei covenants and agrees to pay or reimburse the Trustee andeach predecessor Trustee upon its reqqest for all explns"r, airlrrr"r"nts ano advances incurredor made by or on behalf of it in accordance with unv oitr,l pr"*ri""r 
"rthis 

Indenture(including the compensation and the expenses and disbursements oiiiscpunsel and ofail agentsand other persons not regularly. in its emplby) except any such expense, disbursement or advanceas may arise from its gross negligence oiua a;tn.' ftr" l*o"t uiJo louenantr.to indemnif, theTrustee and each predecessor Tristee for, and to hold it harmless against, any loss, tiability orexpense incunbd, arising out of or in connection with the u"""pt-"To, administration of thisIndenture or the trusts hereunder and its duties 
lo"11g"-rr tlctuairrg ttre costs and expenses ofdefending itself against or investigating any claim of Iiebjft qd;;*ises. The obligations ofthe issuet under this section to compeisate and indemnif, tr," rrurti" und each predecessorTrustee and to pay or reirnburse thebrustee and-.egch pr",i.rrrro, i*.iee ro, expenses,disbursements and advances shall copstitute additional inaeutean"ss r,lr.und", and shall survivethe satisfaction and discharge ofthis Indenture. such additional inJebtedness shall be a seniorcliim to rhat of the Securirils rlt";;r td;t and fi:nds herd or.olu.t"a by the Trusree assuch, except tunds held jn trust for ttr"b"n"nt otti,"fr"ra"n or;;;;;, securities, and rheSecurjties are hereby subordinated to such senior ctaim,

@.....,,. "r | | qrrss (o_r\stv Qnlqrltcprs. uertlllcate. etc. subject to section7,1, whenever in the admini*traiion oFrhi'fiiloftti* rnd"nrudfi;r;r$ee shau deem ir;il;;iiffi;;omittina zrrr aat^* La-^,,-:- --.-L :- -,"
:::,,,ffi :f ::*l*y:g.Tt,l.hrnin",ruJ",,;;;;;;6;;;;;ffiffi."lffi :tok"
:ffi,":::"1'lljj,?'::,:?,:g^l:::::srueconcnJv;t;;il*o;ffi il#;;pfj::';::":**g:l1".ied to therru,rce; ;J;;*iff;jfrffi ffiii ffiK1l ,,,"

;TffiH:nyrction 
taken, suffered or omiitca uy itu"i"iitept""iri""t of this Indenture uponthe faith thereofl

Section 7.8 Reserved.

. .. . 
Section 7.9 p.rsons Eligibl_e for ApnohtTsnt as Trusteq. TheTrusree hereunder shallat all limes be a corporation otgritE"a ,na.lJilg uuli*"r una"rG laws of the united states ofAmerica or of any state or the bistrict of colunibia rravingu 

"omilinJ 
capitat and surplus of atleast $100,000,000, and which is autno;"Junaer such r.i,r to 

"""i"iJe 
coqporate trust powersand is subject to supervision or examination uy.-rea"ral, State o.piroi"t of columbia authority.Ifsuch corporation publisbes reports orconaitibn at leait annuully, puiruant to law or to therequirements of the aforesaid. supewising or 

"xamioing 
authority, iri*io, ttre puqposes of.thissection, the combined capital a.nd s.u.plu-s of suctr corporation shall be deemed to be its com6inedcapital and surplus as set forth in iti most recent report of condition so pu'blished. In case at anytime the Truslee shall cease to be eligible in accord_an"e with the provisions of this Section, theTrustee shalliesign immediarery in tie mannerand with rh; .ffd';;;rin.a in section 2.r0.
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Section 7.l0 Resignarion and BeFov.al: Appointncnt of Successor Trusree. (a) The

Trustee may at any time resign by giving wrilten notice of resignation to the Issuer and by

mailing notice theieof by first-class mail at the expense of the lssuer lo Holders of Securities at

their lait 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, shalt not, however, in any way impair or affect

the validity of such resignation. Upon receiving such notice ofresignation, the Issuer shatl

promptly appoint a successor trustee by written instrument in duplicate, executed by authority of
it" Cbu.-ing Body, one copy of whjch instrument shall be delivered to the resigning Trustee

and one 
"opy1o 

*ie successor trustee. lfno successor trustee shall have been so appointedand

have acceptid appointment within 60 days afler the mailing 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 ofa Security or Securities for

at leasl six months may, on behalf of himself and all others similarly situated, 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.

O) In case at any time any of the following shatl occur:

(r) the Trustee shall cease to be eligible in accordance with the provisions

of Section 7.9 and shall fail to resign aft,er written request therefor by the ldsuer or by any

such Holder; or

(il) the Trustee shall become incapable of acting, or shall be adjudged a

bankrupt or insolvenl, or a receiver or liquidator ofthe Trustee or ofits property shall be

aipoinied, or any public officer shall take charge or control of the Trustee or of its
pioperty or affain for the purpose ofrehabilitation, conservation or liquidati6n; then, in

any such case, the Issuer may remove the Trustee and appoint a successor trustee by

*ritt"n inskument, in duplicate, executed by order ofthe Coverning Body of the Issuer,

one copy of which instrumerit shall be delivered to theTrustee so rernove{ and onecopy

lo the successor trustee or any Holder who has been a bona fide hglder of a Security oi
Securities for at teast six mcinths may on behalf of himsqlf 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 thercupon, dffer such noticq if
,ny, ii it may deem prope.r and prescribe, remove the Tmstee and appoint a successor

. trustee..

(c) The Hotders of the Requisite Majority of unpaid principal amount of the

Securities Outstanding may at any time remove the Tnrstee and appoint a successor trustee by

delivering to th'e Trrstee so removed, to the successor truste€ so appointed and to the Issuer the

evidenceirovided for in Section 8,1 of the action in that regard tak-en by the Holders aid a

release ofthe Trustee Fom liabilify against actiorrs taken by the successor lrustee in form and

tt.,1

r'
L

subS t hrl'cb sritiSfdef0'if td the'TffiSt€el'

(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,tO shall become effective

upon acceptance ofappointment by the successor trustee as provided in Section 7.1 l.
)

b/
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Section 7.1 | Acceptance pf Appoinlrn,gr.rt by Successor Truste-g. Any successor trustee
appointed as provided in Section 7. I 0 shall execute and deliver to the Issuer and to its
predecessor tntstee an instrument accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall become effective and such successor
trustee, wilhout any fi:rther act, deed or conveyance, shall become vested with all rights, powers,
duties and obligations of its predecessor hereunder, with like effect as if originally nrmed us
trustee herein; but, nevertheless, on the witten request of the Issuer or of the suciesro. trustee,
upon payment of its charges then unpaid, the tmstee ceasing to act shall, subject to Section I1.4,
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 lrustee alt such rights, powers, duties' 
lnd obligations. Upon request of any such successor tri:stee, the Issuer th"tt .*r.utr any and all
instruments in writing for more fully and certainly vesting in and con{irming to such succ"ssor
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 tiren due
it pursuant to the provisions of Section ?.6.

No sucbessot tnstee shatl aciept appointment as provided in thls Section ?.l l unless at
the time ofsuch acceptance such successor trustee shall be qualified under the provisions of
Seetion 7.8 and eligible under the provisions of.section 2.9.

Upon acceptance of appointment by a successor trustee as provided in this Section 7,1l,
the Issuor shall mail notice thereof by first-class mail to the Holders of Securities at their last
addresses as they shall appear in tbe Security register. Ifthe acceptance ofappointrnent is
substantially contempotaneous with the resignation, then the notice called fof by the preceding
sentence may be combined with the notice called for by Section 7. t 0. If the Issuer fails to mail
such notice within I 0 days after aeceptance of appointrnent by the successor trustee, the
successor lrustee shall cause such notice to be mailed at the expense of the IsSuer. 

.

Section 7'12 Mereer, Conversiorl*gonsolidption or Succe_ssion to BqSiltess of
Trustee, Any co4poration into whieh the Trustee may be merged or converted or with which it
may be consolidated, or any corporalion resulting from any merger, conversion or consolidation
to which the Trustee shall be a pafry, or any corporation succeeding to the corporate trust
business of the Trustee, shall be the successor of the Trugtee hereuider, proviiqd that such
corporation shall be qualifiedundertheprovisions ofSection?.8 and eligibleunderthe
provisions of Seition 7.9, without the execution or filing of any paper or ariy further act on the
part of any of the parties hereto, anything herein to the contrary notwithstanding,

ln case at the time such successor to the Trustee shall succeed to the trusts created by this
Indenture any ofthe Securities shall have been authenticated but not deliveied, 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 predecessorhereunder 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 &i!
Indenture provided that the certificate of the Trustee shall have; rytded, that the right to adopt
the certificate of authentication of any predecessor Trustee or toluthenticate Securities in the

q
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name ofany predecessorTrustee shall apply only to its successor or successors by merger,

conversion or consolidation.

Section 7. l3 Pre felential Collectiott of Claims-Against the-lssuer. (a) Subject to the

provisions of this Section, if the Trustee shall be or shall become a creditor, directly or indirectly,

iecured or unsecured, of the Issuer within 90 days prior to a default, as defined in Subsection (c)

ofthis Section, or subsequent to such a default, thenn unless and until such default shall be cured,

the Trustee shall set apart and hold in a special acoount for the benefit of the Trustee individually

and the Holders:

(i) an arnount equal to any and all reductiohs in the amount due and owing
upon any clafm as such creditor in respect ofprincipal or interest, effected after the' 
beginning ofsuch 90-day period and valid as against the Issuer and its other creditors,

except any such reduction resulting from the receipl or disposition ofany property

described in Subsection (aXii) of this Section, or from the exercise of any right of set-off
which the Trustee could have exercised ifa petition in bankruptcy had been filed by or

against the Issuer upon the date ofsudh defaull; and

(iD all properfy received by the Trustee in respect of any claim as such

creditor, either as security therefor, or in satisfaction or composition thereo{, or
otherwise, after the beginning ofsuch 90-day period, or an amouni equal to the proceeds

ofany such property, ifdisposed of, sdbject, however, to the rights, ifani, ofthe Issuer

and its other creditois 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) palrnents made on account of
ariy such claim by any person (other than the Issuer) 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 1 I of the United States Code or applicable state

law;

(b) to realize, for its own accoun! upon airy property held by it as

security for any such clairn, if such property was so held prior to the bgginning of
such 90-dey period;

G) to realize, for its own account, but only to the extent oithe
claim hereinafter mentioned, upon any prgperty held by it as security for any such

ctaim, if such claim was created after the beginning of such 90-day period and
. .such.property was.received.as'seeurity.therefor simultaneously with.the creation'. .. .-.

thereof, and if the Trustee shatl sustain the burden of proving that at the time such

property was so received the Trustee had no reasonable cau$e to believe that'a

default as defined in Subsection (c) of this Siction would occur within 90 dayg; or

or(c),againsr,[0J,",':,:T]:1i?ff]f l':i]i:[#fi Tl,Tif iln%'n(o)
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provided in such paragraph (b) or (c), as the case mdy be, to the extent ofthe fair
value of such property.

For the purposes ofparagraphs (b), (c) and (d) pyoperty substituted after the beginning of
such 90-day period for property held as security at the time of such substitution shall, to the
extent ofthe fair valuo ofthe propefly released, have the same status as the property released,
and, to the extent that any claim'refened to in any of such paragraphs is created in renewat 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 rttutl b" required to account, the funds and property held in such special
account and the proceeds thereofshall be, subject to Sections 6.7 and 7.6 hereof, apportioned
among the Trustee and the Hotders in such manner that the Trustee and the Holders realize, as a
result ofpayments &om 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 I I
of the United States Code or applicable State law, the same percentage of their respective claims,
figured before crediting to the ctaim of the Trustee anything on account of the receipt by it from
lhe Issuer ofthe funds and property in such special account and before crediting to the respeiiive
claims of the Trustee and the Holders dividends on ctaims filed against the Issuer in bankruptcy
or receivsrship or in proceedings for reorganization pursuant to Title I I of the United States
Code or applicablo State law, but affer crediting thereon receipts on accouDt ofthe indebtedness
represented by their respeclive claims from all sources other than from such dividerrds and from
the funds and property so held in such special account. As used in this paragraph, with respect to

.any claim, the tsrm "dividends'n shall includo any distribution with respect to such claim, in
bankruptcy or receivership or in proceedings for reorganization pursuant to Title I I of the United
States Code or applicable State law, whether such distribution is made in cash, securities or olher
property, but shall not include any such distribution with respect to the secured portion, if any, of
such claim. The court in which such bankruptcy, receivership or proceeding for teorganization is
pending shali havejurisdiclion (i) to apportion among theTrustee and the Holders, in accordance
with the provisions of this paragraph, the ftrnds and property held in such special account and the'
proceeds thereof, or (ii) in lieu of such apportionment, in whole or in part, to give to the
provisions of this paragraph due consideration in determining the fairness ofthe dishibutions to
be made to the Truslee and the Holders with respebt to their respective claims, in which event it
shall not be necessary to liquidate or to appraise the value ofany securities or other property held
in such special account or as security for any such claim, or to make a spbcific 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 ofthis Subsection (a) as though such resignation or removal

' had not oceurred.' If any Trustee has resigned or been removed prior to the beginning ofsuch 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 ofproperty or reduction of claim which would havegiven
rise to the obligation to account, if such Trustee had continued as trustee, occurred afler
the beginning of such 90-day period; and

tri
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;
' (ii) such receipt of property or reduction of cldim 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 acquisiti0n of securities issued under any indenhire, or

any security or securities having a malurity of one year or lnore at the time of acquisition

by the Trustee;

. (ii) .advances authorized by a receivership or bankruptcy coud of competent

jurisdiction orby this Indenture for the purpose ofpreserving any property which shall at

any time be subject to the li.en of this Indenture or of discharglng tax liens or other prior

liens orencumbrances thereorL ifnotice ofsuch advance and ofthe circumstances

surrounding the.making thereof is given to'the Holders at the time and in the manner

provided in this Indenture;

(iii) disbursements r4ade 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 capacify;

(iv) an indebtedness created as a result of se,rrrices rendered or premises

rented or an'indebtedness created as a result ofgoods or securities sold in a cash

transaction as defined in Subsection (c)(ii) below;

tul the ownership ofstock o: ofother securities ofacorporation organi2ed

under the provisions of Section 25(a) of the Federal Reserve Act, as'amended, which is

directly or indirectly a creditor ofthe Issuer; or

(vi) the acquisitioq ownership, acceptance or negotiation of any drafts, bills
of exchange, acceptances or obligations which fall within the classification of self-

liquidating paper as defined in Subsection (cXi$ of'this Section.

(c) As used in this Section:'

(i) the terrn "defauh" 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" sirall mean any transaction in which fulI
payment for goods or securities sold is made within seven days after delivery of the

goods or securities in cunency or in chqcks or other orders drawn.upon banks or bankers

,.?ti p.gvab]g- ]tPgF d.engpgi*.

(,ii) the term "self-!iquidatirig paper" shallmean any draft, bill of exchangq

acceptance or obligation which is made, drawn, negotiated or incuned by the Issuer for
the purpose of financing 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 b lien upon the goods, wares or merchandise or the receivables orJ
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proceeds arising from the sale of the goods, wares or merchdndise previously constituting
the securily, provided the security is received by the Tnrstee simultaneously with the
creation of the creditor relaticinship with the Issuer arising from the making, drawing,
negotiating or incurring ofthe draft, bill ofexchange, acceptance or obligation; and

(iv) the term "issuef 'shall mean any obligor upon the Securities.

ARTICLEVIII.

coNcEBNrNc THF ttOLpERS.

Section 8.1 Evidence of Action Taken by Holders. Any reqriest, 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
rigent duly appointed in'ivrlting; and, except as herein otherwise expressly provided, such action
shall become effective when such instrurnent or instrurnents are delivered to the Trustee, Proof
of execution of any instrument or of a writing appoinling 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 Progfgf Execution of Instruments-.And of Holdingq gf Sgcurities. The
execution of any instrument by a Holder or his agent or pmxy may be proved in the following
manner:

(a) The fact and date of the execution by any such person of any inslrument may .

be proved by the cert!ficate of any notary public or other officer of any jurisdiction authorized to
take acknowledgments of deeds to be recorded in such jurisdictioir, that the person executing
such instrument acknowledged to him the'execution thererif, or by an affidavit of a witness to
such execution sworn to before any Such notary or olher such officer. Such certificate or
affidavit shall also constitute sufticient proofofthe authority of the person executing any
instntment in cases where Securities are not held by persons in their individual capacities.

(b) The fact and date of the execution of any such instnrment may also be proved
in any other manner which the Trustee dcems sufflrcient,

C) 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 proirided in this Article VIIL The
holding ofSecurities shall be proved by the Security register or by a certificate oflhe regishar
thereof.

Section 8.3 Hplders To Be Treated as Qwners. The Issuer, the Trustee and any agent
of lhe Issuer dr the Trustee may deem and treat the person in whosc name any Segurity shall be
registered upon the Security register as the absolute owner of such Security (whether or not iuch
Security shall be overdue and notwithstanding any notation of ownership or other writing
thereon) for the purpose ofreceiving payment ofor on account ofthe principal ofand, subject to
the provisions ofthis Indenture, interest on such Security and for all other puqposes; and neither
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the lssuer nor tlre Trustbe nor any agent of the lssuer 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 surn or sums so paido effectual to satisfl and

discharge the liability for moneys payable upon any such Secririty.

Section 8.4 $ecurities Orvned,by lssuer Dgomed Not Outstanding. In determining
whether the Holders cif lhe Requisite Majority of unpaid principal amount of the Securitie
Oulstanding have concurred in any direction, consent or waiver under this Indenture, Securities
which are owned by the Issuer, any Member, any Affiliate thereo{ or gny other obligor on the
Securities or by any person directly or indirectly controlling or conholled 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 detem.riiilation, except

that for the puqpose of determining whether the Trustee shall be protected in relying on any such
direclion, consenl 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

outstapding if the pledgee establishes to the satisfaction of the Trustea the pledgee's right so to
act with reipect tosuch Securities and that the pledgee is not the Issuer, any Member, any
Affiliate thereo{ or any olher obligor upon lhe Securities or any person directly or indirectly
controlling or controlled by or uirder direct or indirect conunon control with the Issuer or any
other obligor on the Securities. In case ofa dispute as to such right, the advice ofcounsel shall
be full protection in respect of any decision made by lhe Trustee in acoordance with such advice.
Upon rCquest of the Trustee, the Issuer shall fumish to the Trustee promptiy an Officers'
Certificate listing and identifying all Securities, if any, known by the Issuer to be owned or held
by or for.the account ofany ofthe above-degcribed 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 ofany such ' .

determination.

. Section 8.5 Right of Revocation of Action TAken. At any.iime 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 ppincipal amount of the Securities Outstanding in
connectipn 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 ofthe Securities the Holders ofwhich have
consented to such action may, by filing written riotice at the Corporate Trust Oflice and upon
proofofholding as provided in this Article, revoke srtch action so far as concerns such Security,
Except as aforesaid any such action taken by the holder ofany Security shall be conclusive and

binding upon Fuch holder and upon all future holders and owners of such Security and of any
Securities issued in exchange or substitution therefor, inespective of whether or not any notation
in regud thereto is mad.e upon any such Security. Airy action taken by the holders of the
Holders of the Requisite Majority of unpaid principal amount of the Securities Outstanding in
connection with qg,qh actibn shall be conclusivelXhin"{ilg..ttp_gt. thg..F_*gl* thS.Trl$pg.p$ Jtr.e.,
Hotders. 
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ART]CLE IX.

$UPPLEMENTS AND AMENDMENTS

Section 9.1 SUBpiementaf lrraen . The Obligated
Croup 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 indenfures supplemental hereto
for one or more of the following purposes:

(u) lo cure any ambiguity or formal defect or omission herein;

(b) ld 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 rnaterially 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 lo add to the covenants of and restrictions on the Members;

(d) to evidence the succession ofanother coqporation to the Issuer or any other
Member, or successive successions, and the ?ssumption by the successor corporation of the
covenants, agreements and obligatidns of the Issuer herein and in the Securities containedl and

(e) to con{irm 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 Tnrstee 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 erter into any such supplemental lndentrrre
which affects the Trustee's own rights, duties or immunities under this Indenture or otherwise.

Any supplementai 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 Tnrstee shall not enter into any Supplemental Indenftrre 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 address 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
Truslee ploposes to enter into.

. In no event shall any SupplementAl Indenture be effected without the express consent of
the Master Trustee. The Obligaled Group Representative shall provide the Trustee hereunder
ce*ification slating that the consent of the holders of Senior Debt has been obtained in
connection t ilh any such Supplemental Indenture.

ffi )
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f Section 9.2 Supplgrrtental lndenturqs-with Consent of Htilders. (a) The Obligated
t ,Group Representative, aciing for itsetf and a$ agent for each Member, and theTrustee rnay, with

the consent of the Holders of theRequisite Majority of unpaid principal amount of the Securities
Outstanding and anything contained herein to the contrary notwithslanding, enter into one or
more indentures supplemental hereto, as the Obligaled Group Representative shall deem' necessary and desirable for the purpose of modiffing, altering, amending, adding to or
rescinding, in any parlicular, any of the lerms or provisions contained herein; provided, however,
that nothing in this Section shall permit or be construed as permitting a supplemental indenture
rvhich would either: : -

(i) Extend the time of payment or change the mannei of calculation of
any Required Payment or inlerest thereon that may be determined to be due and
payable without the consent of the Holdet of each Securify so affecled,

' (it Permit the issuance of additionat Sesurities hereuhder; or

(iii), Reduce the aggregate principal amount of Securities then
Outstanding or reduce the amount of any intepst payment, the cons'ent of the
Holden of which is required to authorize such supplemental indenture without, in.
each case, the consent ofthe Holders.ofeach Security so affected.

""i 
enterinto "."0f/"J;liHr:ff,:;,?:i'"*'tr,ffH*H,1,fi:ilH*:i;TJfr$ffifr"1;","ii-'' ', copy of the resolution or other action of its Goveming Body certi{ied by its secretary or if it has

L no secretary, its comparable officer, and the proposed supplemental indenture and if the Trustee
shall receive an instrument or instruments puryorling to be sxecuted by the Holders of the
Requisite Majority of unpaid principal amount of the Securities Outstanding specified in
subsection (a) for the supplernental indenture in guestion, which instrument or instruments shalt
refei to the proposed supplemental indentute and shall specifically oonsent to. and approve the
execution thereof iri substantially 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 subseguent Holder ofsuch Seiurity issued in exchange thefEfor
(whether or not such subsequent Holder thereof has notice thereof). At any timp after the
Holders of the Requisite Majority of unpaid principal amount of the Securities Outslanding shall

. have frled their consents to the supplemental indenture, the Trustee shall make and file with the
Obligated Group Represenlative a written statement to that effect. Such written statement shall
be conclusive that such consents have been so filed.

secur*ies""*1:Lil5il,"l1i::*1"'"t?ii:nY;i:1,::;lT3;::Ji:?'yflff :ffi i*;,"'
indenture as herein provided, no Hplder ofany Security shall have any right to object to the

,. execution thereof, or to,object to any of the terms aad provisions contained therein or the

,) : operation thereof, or in any manner to question the propriety of the execution thereof, or to

u-
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enjoin or restrain the Trustee or the Obligated Group Representativd from executing the same ot
from taking any action pursuant to the provisions thereof,,

In no event shall any Supplemental Indenture be effected without the express consent of
rhe Master Trustee. The Obligated Group Representative shall provide the Trustee hereunder
certification stating that the consent o.f.theholders of Senior Debt has been obtained in
connebtion with any suih suiiplemental Indenture.

Section 9.3 Execution gnd Effect Qf Supplembntg. (a) In executing any supplemental

indenture permitted by this Articlq the Trustee shall be entitled to receive and to rely upon an

Opinion 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 Articie, the provisions hereofshall be modified in accordance therpwith and

such supplement shall form a part hereoffor all puqposes and every Holder ofa 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 ofthe 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 surnmary, by attaching the form.of such supplemental indenture to such notice).

ARTICLEX.

Section 10.1 Covenant Not to Merq"g C..onsolidate.'Sell or Convpy Propetty Except
Under Cegain Conditions. Nothing contained in this Indenture or in any of the Securities shall
prevent any consolidation of tl,e Issuer or any other Member with, or merger of the Issuer or any

other Member into, any oiher coqpoiation or corporations (whether or not affiliated with the
Issuer), or successive consolidations ormcrgers to which the Issuer'or any Member or its
successor or successors shall be a.party or parties, or shall prevent any sale, leasb or conveyance

of the property of the Issuer or any olher 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 Issueq (b) Allegheny Generril 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 amounl of such Net
Proceeds shall be included in the eatculation of Adjusted NOI for the Fiscal Year in which such

sali or lease occuned, provided., however, that Net Proceeds shall not be included in the

calculalion of Adjusted NOI unless the entity or group of entities sold or leased has had a

Positive Cash Flow for either (a) on average for the most recent completed24 month period prior
to such sale or lease transaction for which unaudited financial statements are available or (b) the

most re'cent six (6) months prior to such sale or lease transaction for which unaudited financial
statements are available.
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Section 10.2 Successof Corporarion Substituled. In case of any consolidation, merget,

sate or conveyance, which results in the assumption by the successot corporation as provided in
Section I 0.1 hereof such successor corporation shall succeed to and be substiluted for the Issuer

or such Merhber, with the same effect as if it had been.named herein. In the event of any such

sale qr conveyance (other than a conveyance by way of lease) the Issuer, Mernber or any

successor corporation which shall thergtofore have become such in the maruter described in this

Arlicle shall be discharged from all obligations and covenants underthis Indenture and the

Securities and may bo liquidated and discharged.

Section.10.3 Opinion .of Counsel to Trustee. The Trustee may receive an Opinion of
Counsel as aonclusive evidence that any such consolidation, merger, sale, lease or conveyance'

and any such assurnption, and any such liquidation or dissolution, cemplies with the applicable

provisions ofthis lndenfure, 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 indenfure referred to in Sectjon 10.1.

ARTICLE XI.

. SATISFACTION AND DISCHARGE
OF INDENTURE: UNCLAIMELMONEYS.

Secrion I 1.1 Satisfaction3nd Discharge of Indenture. If at any time (a) the Issuer shall

have paid or caused to be paid or deposited with the Trultee as trust fi:nds the entire amount

sufficient to pay the principal of all the Securities ou.tstanding hereunder, or (b) the Issuer shall

have delivered to theTrustee for cancellation all Securities theretofore authenticated (otherthan

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

truit funds the entire amount sufficient to pay all such Securities not tlieretofore delivered to the

Trustee and if, in any such case, the Issuer shall also ply or causo to be paid all ilther sums

priyable hereunder by the Issuer, then this Indenture shall cease to be of further effect (except as

io (i) rigbts ofregistration oftransfer and exchange, and the Issuer's right ofoptional
redemption, (ii) substitution of apparentlymutilated, defaced, destroyed,lost or stolen Securities,

(iii) rights of holders to receive payments of principal thereof, (iv) the fghts, obligations and

irnmunities of the Trustee hereunder and (v) the rights of the Holders as beneficiaries bereof with
respect to the property so deposited with the Trustee payable to all or any of them), and the

Trustde, on demand of the Issuer accompanied by an Officers' C.ertificate and an Opinion of
Counsel stating that all conditions precedent to satisfaction and discharge ofthis Indenture have

been complied with and at the cost and expense of the Issuer, shall execute proper instruments

acknowledging such satisfaction ofand discharging this Indenfure. The Issuer agrees to

reimburse the Trustee for any bosts or expenses thereafter reasonably and properly incurred and

to compensate.thei[.nrstee.for-any.sorvices-thereaftei reasonably and.properly.rendered.by.the- '... .

Trust'ee in connecticin with this Indenture or the Securities. Notwithstanding the satisfaction and

discharge of the Indenture, the obligations of the Issuer to the Trustee under Section ?.6 shall

survive..

)
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Scction I 1.2 Appli"cation by Trustee of FUtds Deposited for Payment of Sequrities.

Subject to Section I L4 and Articl€ XII, all moneys deposited with the Trustee pursuant
to Section I l.l 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 I1,.3 Repiryrnent of Mone.vgHeld bv Payine 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 ftom all further liability with respect
to such moneys.

section I 1.4 Retum of Moneys Held by Tnstee.and Paying Agept unclaimed for one
Year.Any moheys deposited with or paid to thb Trustee or any paying agent for the payment oi
the principal of any Security and not apptied but remaining unclaimed for one year after 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 ofapplicable escheat or
abandoned or unclaimed property law, be repaid to the Issuer by the'Irustee or such paying
agent and the holder of such Security shall, unless otherwise required by'mandatory provisions
of applicable escheat or abandoned or unclaimed prop€rty laws, thereafter look only to the Issuer
for any paymcnt which such holder may be entitled to collect, and all liability of the Trustee or
any payiirg agent with respect to such moneys shall thereupon cease.

.ARTICLE XII.

SUBoRpINATION

Section 12.1 Securities SUbordinated to Senior Debt. In accordance with the provisions
of Section 12,2 and 12.3 hercof, the rights and remedies of the Holders to payment of the
principal of and interest on the Securities, and to enforce'any judgment bbiaii'red by the Holders
against the Issuer on account ofthis Indenture, is subordinated to the rights and remedies of
holders of Senior Debt.

Section 12,2 Sepurities gUlor.dinated Uoon Dissolution. Winding-up..Liqui.dation,g(
Reqrganiz,?tiort. Upon any Distribution in any Proceeding,

(a) any Distribution to which the Holders are entitled (by set-offor 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 Debi; 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 nec€ssary to make payment in full of all Senior Debt

@i
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remaining unpaid affer giving effect to atl payments and distributioirs to the holders of Senior

Debt,

Section 12.3 No Paynrent on $ecurities in-Certain Circutnstances. The Issuer and each

Member shall not, Oireclly oi indirectly, pay any principal or interest on, redeem or optionally

prepay any of the Securities (i) following the occurrence of any Event of Default or any Event of

buUoiain"tion (as such rerm" ur. used, applied and defined in the WPAHS MTI as in effect on

the date hereofl and for so long as such Event ofDefault or Event ofSubordination exists and

has not been waived or cured;lii1 if the rnaking of such payment hereunder would cause there to

occw, with the giving of notice or the Passage of time, an Event of Default or Evenl of

iuUoian.tioo; ir (iii) for a period of 364 days (the "Blockage ?eriod') following delivery of

notice to the Trustee i.,"reun'der by the Master Trustee, to the effect that a default has occurred

under Sedions 3.06, 3.07, 3.09, j.t S or 3.17 of the WPAHS MTI as in effect on the date hereof

6"rJnufi* the..Triggering Defaults"), provided that any such Blockage Period shall be reduced

;.n f"neft, if the MasG;Truitee notifies the Trustee hereunder that such defairlt has been waived

;; ;;;;;Jfirrtt 
"tp*viaed 

that if such default becomes 'an Event of Default, no turther

payments under this indenhrre shall be made during the existence of such Event of Default'

ivot*ithrtanoing the foregoing, if (i).a Triggering Default is caused by a breach of Section 3.07

of the WpAHS tran as in-"fdrt on itre aate t ereof and the Blockage Period continues in effect

for a period of two (2) calendary'ears; and (ii) during sudttwo (2) realperiod an Annual
p"y.""t would have'been due dnd owing pursuant to Sections 3.4 and 3.10 hereof' then the

tvtaturity 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 Wo (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 shalt not, by itself, preclude^a P3lmtlt
under this Ind"nture, uniil 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

"ovenant 
or provisions of the WPAHS MTI as in effect on the date hereof occurs during such

p"tf.a, *H"ir f;gg"ring Defaqlt is separate and distinct from the Triggering Default which 
-

caused the commencemlnt of the therrexisting Btockage Period, such new Triggering Dgfault

(the..New Default') shall cause the commencement of a second Blockage Peribd only if such

ilew Default occurred during the last 1 84 days ofthe Initial Blockage Period. Such second

;1";;;;JJ snAt .xpirJupon the earliei to occur of (x) the I 8 1-r 
-d1y 

follow.tllc deliveryof

notice tlo the Trustee hereundei by th6 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, prwided 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 datehereof).

For purposes hereof, reference to "the W?AHS MTI as in effect on the date hereof'shall
.be construed to permit payments by- the Issuer.or a Member if there is an EY"e*J.of Dg{aul! Event

of Subordination or TriigeringDel'ault arising under the IVPAHS MTI as it mayhereafterbe

amended, except when i'he event causing such Event of Default, Event of Subordination or ,

Triggering Default under the WPAHS MTI as so amended would havebeen an Event of Default,

Event of Subordination or Triggering D'efault under the WPAHS MTI as in effect on the date

hereof.

t
t. .;J
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If, frorn 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 amounl of $2.5 million (exclusive of any Defenal Rate
of Interest paid on any Defened Annual Payment, it being understood that the payment of any
such interesl shall be subject to the subordination provisions in this Article XII) (the "Crp'),
p.1gidgd*bryevel that in the event Highmark has the right to requirb a rbfinancing of the
I{ighmuk 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 Oroup (as defined in the WPAHS MTI) cannot
prepay or refinance the Highmark Obligations. No paymeirts may be made by Issuer under the
Securities if rhe 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 itselfbe considered an event of defauit.

When the Highma* Obligatitrn is refinanced or paid in full,lhe Cap shall terminate and
be of no further fiorce 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
Highmark Obligation within twelve months following the Issuer's receipt of Highmark's written
election to have such loans refinanced (the "Twelve Month Notice Period'), then Highmark shall
receive an additional $2.5 million.of annual principal amortization, and the Cap shall not apply,
provided, ho'wever, that during the Twelve Month Notice Period" thg Cup shall be in effect.
After the Twelve Month Notice Period has expired, the outstdnding Highmark Obligation shall
bear interest at a rate per Bmum that is two percent (2%) in excess of Higbmark's,existing rate of
interest. Unless Highmark is receiving such additional principal 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 reeeived 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 holders of Senior Debt, and shall be paid or delivered by the Trustee to the applicable
holders of Senior Debt for application to the payment of the applicable Senior Debt in
accordance v/ith the WPAHS MTI.

If any Distribution or payment on account of the Securities shall be reeeived by the
Holders at a time wben 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 ihe WPAHS MTI.,

. Section 12.4 Trustee.and Laying Agent Entitled to Assume Paymgpts ].lg! Prohibjted in
AbsenceofNolice. TheTrusteeshallnotatanytlmebechargedwithknowledgeofthe
exislence of any facts which would prohibit the making of any payment to or by the Trustee,
unless and until thc Trustee shall have received, no later than three (3) Business Days prior to
such payment, written notiee thereof from the 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 Truste0, shall be entitled in all
respects conclusively to presurne that no such fact exists, Subject to the provisions of Sections
12.2(b) and 12.5 hereofi unless the Trustee sball have received the notice providdd for in the '

preceding sentence, the Trustee shall have full power and authority to receive such payrnenl 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 affer such date. The foregoing shall not
apply to any Affiliate of the Issuer acting as Paying Agent.

' Section 12.5 S-ubqrdination Rights-Nollmpejrpd by. Acts or Om,is.$igns-pf the Issuer or

Holders of Senior Debt.No right of any holder of any Senior Debt established in this Article XII
shall at any time or in any way be prejudiced or impaired by any act or failure to act on the part
ofthe 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 auy modification of the terms of any
Senior Debt.

Section 12.6 No Fiduclary-Duty'of,Trustee-pr the Hoidert..llg holden of-Seniof 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 hereo{, neither the Trustee nor tho Holders
shall be liable i<i 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 vi*ue 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 to pay such payment over to, the holders of Senior Debt.

Section 12.7 No Impainnent 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 br imgiaired by any act or failure to act on the part oftho Issuer or by any act or failure
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 gr otherwiso to,diminish
inanymalerialwaytherights of theholders of SeniorDe.btto thebenefitsofsubordination
hereunder shall be valid or effective without the written consent of holders of 66 213% of all
Senior Debt outstanding at the time, with the lerm'butstanding" being here used wilh the same

meaning as set.forth in Section 7.8(e)(iv) hereof.

Section 12,8' Certain Definitiqns. As used in this Article XII,

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

Proceedine means a liquidation, dissolution, bankruptcy, insolvency, receivershlp or
similar proceeding under Title I I of the United States Code, an assignment for the benefit of
crediton or any marshalling of assets or liabilities and does not include ar.ry transaction permitled
by and made in compliance with Artlcle X.

;)
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Trustee for purposes of this Article XII includes a paying Agent.

ARTICLE XIII.

M-ISCELLANEOUS PROVTS IONS

. Section t3-l Incgrporator$. Officefs-ar:d Directors oilssuer Exernpt from hldividual
Liabiljty. No recourse under or upon any obligation, covenant or agreernent contained in this
Indenture, or in any Security, or because ofany indebtedness evidenced thereby, stratt Ue naa
against,any incorporator, 

-as 
such, or against any past, present or future oflicer oi director, as

such,_of the Issuer, any Member, or of any successor, either directly or through the Issueq
Member, or any successor, under any rule of law, stafute or coistitutional prJvision or by the
caforcement of any assessment or by any legal or equitable proceeding or otherwise, ag iuch
liability being expressly waived and released by the acceptbnce of theSecurities by ihe holders
thereofand as part ofthe consideration for the issue ofthe securities.

. . - -se.crion 
13.2. Pro.,iriopr gf Ind..n*r" ry, tb,g lolgB."nqf;, of purtir, ,nd Hold.rq. Nothing in

this Indenture or in the Securities, expressed or imptied, striti g.ive orbe 
"onrrt 

AG !!i; to uny
Person' finn or corporation, other than the parties hereto and their successors and the frolders,
any l.eqal or equitable righl, remedy or claim under this Indenfure or under any covenant or
provision herein contained, all such covenants and provisions being for the sole benefit ofthe
parties hereto and their successors and t}e Holders, exgept tlrat Highmark and the trustee under
the WPAHS MTI are cntitled to the benefit of and to rely on and enforce the provlsions of this
Indenture, including the subordination provisions of artitle XII of this Indenture and all related
provisions-

Section 13.3 S-ucqessors a4d Assisns of Issuer Bound.by !ndenture, Subject to the
provisions of Section I 0.I hereof, all the covenants, stiprlationiptomises und agreements in this
Indenture contained by or in behalf of the Issuer 6r any Member shatt Uind its suicessors and
assigns, whether so expressed or not.

Section 13.4 Notices and DeJnands on Issuer. Trustee and Hglders. Aay notice or
demand which by any provision of this Indenture is required or p".mitt"a to be given or served
by the Trustee or by the Holders to or on the Issuer may be given or senred by Uling deposited
postage prepaid, first-class qail (except as.othenvise specifically provided hjrein) aaOr"suea
(until another addr'ess of the lssuer is filed by the Issuer with the Trustee) to West peirn

fllgcherV Health System,320 East lYprth Avenue; Pittsburgh, Pennsytvaqia 15212 Attention;
Senior Vice President/Oeneral Counsel and Chief Financidbfficer. Any nbtice, direotion,

_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 purposei if giveh or made at the Corporate Trust.Offrce.

Where th js Indenture provides for notice to Holders, such notice shall be sufliciently
given (unless othen4'ise herein expressly provided) if in wriiing and mailed, first-class postaee
prepaid, to each holder entitled thereto, at his tast address as it appears in the Security registJr.
An affidavit by any person reprepenting or acting on behalf of th" isu.r or the Trustee as to such
mailing shall be conclusive evjdence of the giving of such demand or ngtice. Any notice so
mailed rvithin the time prescribed in this Indenture shall be conclusively presumed to have been

@,
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duty 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 sufficiency of such notice with respect to other Holders.
Where.this Indenture provides for notice in any manner, such notice may be waived in writing by
the person entitled to receive such notice, either before or after the evdnt, and such waiver shall

be the equivalent of such notice. Waivers of notice by l{olders shall be filed with the Trustee,

but such filing shall not be a condition precedent to the validity ofany action taken in reliance

upon such waiver.

In case, by reason ofthe suspension ofor inegularities in regular mail service, it shall be

impracticable 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 giving suph notice as shall be

satisfactory to the Trustee shall be deemed to be a suflicient giving of such notice.

Section I 3.5 Offlcers-' Certificates and Opinions of Counsel: S.i4tements To Be

Contained Therein. Upon airy application or demand by the Issuer to the Trustee to take any

action under any of the provisions of this lrrdenture, the Issuer shall furnish to the Trustee an

Officers' Certifrcate stating lhat 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 atl such conditions precedent have bebn complied with, except that in
the case of any such application or demand as to which the furnishing of such docurnents is

specifically required by any provision ofthis Indenture relating to such particular application or
demand, no addilional certificate or opinion need be fumished. Any such Ofiicer'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 Indenfure shall

include [a) a staternint that theperson making such certificate or opinion has read such covenant

or condition, ft) a brief statement ?s to the nature and scope of the examination or investigation
upon which the s{atements or opinions contained in such certificate or opinion are based, (c) a

statement thal, in the opinion of such person, s'uch person has made such examination or
investiga(ion as is necessary to enable such person to express an informed opinion as to whether

or not such covenant or condition has been cbmplied with and (d) a statement as to whether or

hot, in the opinion of such person; such conditiori or sovenant has been complied with.

Any certificate, statement or opinion of an officer of the Issuer may be pased, insofar as it
relates to legal matters, upon a certificate or opinion ofor representationsby counsel, unless such

officer knows that lhe certificale 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 caro shduld know that the same are euoneous, Any certificate,
siatefnent or o?iniori of dbttifsel nlalzbdbased, insbfatras'it felates'to factual matters information
with respect to which is in the possession of the Issuer, upon'the certificate, statement or opinion

ofor representations by an officer or officers ofthe.Issuer, unless such counsel knows that the'

certificate, staternent or opinion or representations with r€spect to the mattets upon which such

counsel's certificate, slatemcnt or opinion may be based as aforesaid arb enoneous, or in the

exercise ofreasonable care shoutd know that the same are enoneous.

','.r''1.,
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Any certificate, staternent or opinion of an officer of the Issuer or of counsel may b.e

b.ased, insofar as it relates to accounting matters, upon a certificate or opinion of or
representations by an accountanl or firrn 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 certificdte, statement or opinion of,such

officer or counsel may be based as aforesaid are erroneous, or in,the exercise ofreasonable care

should know that the.same a1e enorieous

Any certificate oropinion of any independent firm of public Accountants filed with the

Trustee shall contain a statement that such firm is independent.

Section 13.6 Pay.mqnttP-ugpn BusinestDp.yS. 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 neit succeeding Business Day witb the same ftirce and effect as if made on the date

of maturity or the date fixed for redemption, and no iqterest shall accrue for the period after such

date..

Section 13.7 Fiscal Year of Issuer, So long as any one ormore Securities are

outstanding, ieither the Issuer nor any Member will adopt a Fiscal Year olher than a Fiscal Year

bcginning on July I and ending on the next June 30.

. Section 13.8 New-York Law.to Govem. This Indenture and each Security sha]l be

deemed to be a contract under the laws of the Stirte of New York, and for all purposes shall be

construed in accordance with the iaws 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

rvhich shall be governed by the laws of the Commonwealth of Pennsylvania.

Section 13.9 Waiver of Jury Trial. The parti6s hereto do hereby knowingly,
voluntariiy, and intentionally waive the right that they may have to a trial by jury in respect of
any litigation bised hereon, or arising out of, under or in connection with this Indenure.

' Section 13.10 gounterpq$s: This lndenturernaybe executedin any number of
counterparts, each ofwhich shall be an original; but such counterparts shall together constitute

but one and the same instrument.

Section 13. I I Notices bv Master Trustee ,The Obligated Group Representative will take

all'necessary steps to insure that all notice's required to be given by the Master Trustee to the

Trustee hereunder pursuant to the WPAHS MTI shall be given.

ARTICLEXIV,

BEDEMPTTON OF $ECURITI ES

Section 14. I Right of Qptipnal.RpdemBtion: Pricpg. The Issuer at its option may, at any

time, prepay or rcdeem all or any part of the Securities upon payment of the redemption price

determined as set fonh in the forms of Securities recited herein. Such redemption pdce shall be

..,'t \,.;
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the sum of any unpaid Principal Amount, plus any accrued but unp'aid interest. In the case 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

outitanding principal arnount 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+lass mail, postage prepaid, at least

30 days and not more rhan 60 days prior to the date fixed for redemption to such holders of
Securities at rheir 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 hotder ofany Security shall not affect the validity ofthe proceedings for the

redernption of any other Securiry.

The notice of redemption to each such holder shall spesiff the principal amount of each

Securiry held by such holder to be redeemed, lhe date fixed for redemption, the redemption price,

the place or places of payment and that payment willbe made upon ptesentation 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 oflhe Issuer,

At least one Business Day prior to the redemption date specified in the notice of
redemption given as provided in this Section, the Issuet will deposit with the Trustee or with one

or moie paying agents (or, ifthe Issuer is acting as its own paying agent, set aside, segregate and

hold in kust as provided in Section 4,8) an amount ofmoney sufficient to redeem on the

redemption date all the Securities at the appropriate redemption price'

Section I 4.3 Pavmelt of Sgcurities Callgd for Redernption. If notiee 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 a.!!

provided in Sections 7.5 and i 1.4, such Securities shall cehse from and after the date fixed for
iedemption to be entitled to any benefit or security under this Indenlure, and ihe holders thereof

shal! have no right in respect ofsuch Securities except the right to receive the redemption price

thereof. On presentation and sunender of such Securities at a place of payment specified in said

notice, said Securitiis shall be paid and redeemed by thq Issuer at the applicable redemption

price.

Section 14.4' - Cefain Securities Not Redeemed; Securities shallnot'be redeemed if they

are identified by registration and certificate number in a written statehent signed by an

authorized ofTicer of the Issuer and delivered to theTrustee at least 40 days prior to the last date

on which noticc of redemption may be given as being owned of record and benelicially by, and

not pledged or hypothecated by either (a) the Issuer or (b) an entity specifically identified in such

.J
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*rilten statement directly or indirectly controlling or controlled by'or under direct or indirect ff' r

common control with the Issuer. q". 
.

[REMAINDER OF THIS PACE INTENTIONALLY LEFT BLANK]

ISIGNATURE PAGES TO FOLLOWI
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u- IN WITNESS WHEREOF, eac,h ofthe Membem has caused tbeso 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 sigoed in its name

rid oo its behalfby one ofits duly authorized offcerso all as ofthe day and year first above

written.

":i'1r.
I

f
I

u-

WEST PENN ALLEGHENY HEATTH SYSTEM' INC.

THE WESTERN PBNNSYLVANIA HOSPITAL
SI.IBI'RBAN GENBRAI HOSPITAL
SUB1IRBAN HEALTH FOIJNDATION
THE WESTERN PENNSYLVANTA HOSPITAL

FOTNDATION
ALLEC}IETY GENERAL HOSPiTAL
ALLECHE}TY UNWERSITY MEDICAL CENTERS

AUMC/CANONSBURG
ALLEGHENY.SINGER RESEARCH INSTITUTE
ALLECHENY MBDICAL PRACTICE NETWORK
ALLEGHBNT SPECIALTY PRACTICE NETWORK
WEST PENN CORPORATB MEDICAI SERVICES,

TNC.
WEST PENN SPECIALTY MSO, TNC.

AUMGCANONSBURG AI/8ULA]'{CE SBRVICB' INC.

VALLEY DEVELOPME'NT & MANAGEMENT CORP.

By: WEST PBNN ALLEGHEI.{Y HEALTH SYSTEM,INC.

.4
By, ..*-7**/ /4 .6"r"-,^? - -

Authorized Representative '

ALLFIRST BAN& as Tlustee

By:
Autborized RePresentatild

ATTEST:

By:
Authorized Representative

,.)L
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srArE/coMMoNwEALrH oifuryalv*, ns

corrNrY ov Mtl*t,*> 
u ) ss':

On tUis (th day of August, 2000, before me personally camefg$

it strument; that he knows the corporate seal of said corporation; that tbe seal affixed to said

insffument is such eorporate seal; that it was so afExbd by authority of the Goveming Body of
said corporation, and that he sigrred his name thereto by like authority.

INOTARIALSEAT]

\\

Notary Public

NobrfglSod
Pa3nlcg !fl. Dtqas, Nohry Publlo

Pltsburgh, r{loghony County
illy ComndsSon E|(plBs Jan.21. ADe

MBmDofi PonrByMsna Assochflon ot Noung8

,]
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ss.:

On this j_th day of August, 2000, before me personally a,atne &a,,X.tot"ts,tt=.6u-. rto
me personalty known, who, being by me duly swonL did depose and say that he resides at

vtx2nwra-?e,tu1 ;thathe/sheisa$ vp-a4edqpX ofAlfustBank,
one of the corporations described in and which executed the above instrument; that he knows the
corporate seal of said coqporationl that the seal affixed to said inskumentis suc.h corporate seal;
that it was so affixed by autlrorify of the Goveming Body of said corporation" and that he signed
his name thereto by like authority.

INOTARLAL SEAL]

ffi
@

'l,{
fL
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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 hireby created, and the Trustee bas caused these presents to be sigrred in its name

uid oo its behatf ty one of its duly authorized officers, all as of the day and year fir'st above

written.

1t(
I'h_'

WEST PENN ALLEGHENY I{EALTH SYSTEM, INC.
THE WESTERN PENNSYLVANIA HOSPITAL
SUBURBAN GENERAT HOSPITAL
SUBUKBAN HEALTH FOIINDATiON
THE WESTER}I PENNSYLVANIA HOSPITAL

FOUNDATION
ALLEGHE}ry GENERAL HOSPITAL
ALLEGINENY UNTVERSITY MEDiCAL CENTERS

AI.II\4CICAI.TON SBURG
ALLECHE}ry.SINGER RESEARCH INSTITUTE
ALLEGHENY MEDICAL PRACTICE NETWORK
ALLEGHENY SPECIALTY PRACTICE NETWORK
WEST PENN CORPORATE MEDICAL SERVICES,

INC.
WEST PENN SPECIALTY MSO, INC.
AUI\4C-CANONSBURG A}4BULANCE SERVICE' INC,
VAIIEY DEVELOPMENT & MANAGEMENT CORP.

By: WEST PENN ALLEGHBNY HEALTH SYSTEM' INC.

By:
Authorized Rqpresentative

ALLFIRST BANIi as Trustee

Autborized Representative
B

ATTEST;

5l
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\Ar"
EXHIBITA

IFORM OF FLOATING RATE RESTRUCTURING CERTIFICATE]

Security No.

Maximum Possible
Amount Payable
$

*T# 
iH ffi'f; ?Hffi.ififr iffi ?,Tffi nil"'
SUBURBAN GENERAL HOSPITAL,

SUBURB AN HEAI,TH FOLNDATION,
THE WESTERN P ENNSYLVANIA HOSPITAL FOLTND ATiON,

ALLEGHENY GENEML HOSPITAL,
ALLECHEII{Y UNIVERSITY MEDICAL CENTERS,

AUMCYCANONSBURC,
ALLEGHE}IY-SINGER RESEARCH INSTITUTE,
ALLEGHENY MEDICAL PMCTICE NETWORK,

WEST PENN SPECIALTY MSO,INC.,
ALLEGHENY SPECIALTY PMCTICE NETWORIi

WEST PENN CORPORATE MEDICAL SERVICES, INC.,. 
AUMC CANONSBUROAMBULANCB SERVICE,INC.,
VALLEY DEVELOPMENT & MANACEMENT CORP.

FLOATING. RATE RESTRUCTURING CERTIFICATE

West Penn Allegheny Health System, Inc., The Western Pennsylvania Hospital,
Suburban General Hospital, Suburban Health Foundation, The lfestem 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 Piactice Nefworlg West Penn Corporate

Medical Senices, Inc., AUMC Canonsburg Ambulance Service, Ino., and Valley Development
& Management Corp, (together the 'Tssuers') for value received hereby jointly and severally
promise to pay to or its registered assigns as and when due, atl
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 ofthe
Floating Rate Restruct.uring Certificaie Indenture, dated as of July 1, 2000, by and between the
Issuer and Allfirst Bank, as Trustee (the'Tndenturd). All the tenns and conditions binding on

the abcve-riamed Issuers and tlie holder her'edf'fiorii tlnii tci tiiid ai'i let'forttr ih thd Indenturb
and are incorporated herein as if fully set forth in this Certificate,

UPE-0009286
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( ' IN WITNESS WI{EREOF, the Issuers have caused this instrument to be duly execured
under its corporate seal by the undersigned, duly authorized representative,

&Fv'

Dated: .--.-*,2000
WEST PENN ALLEGHENY HEALTH SYSTEM, iNC.
THE WESTERN PENNSYLVANIA HOSPITAL
SUBURBAN GENEML HOSP1TAL

. SUBURBAN HEALTH FOLNDATION
THE WESTERN PENNSYLVANIA HOSPITAL
. FOUNDATiON.
ALLEGHENY CENEML H OSPITAL
ALLEGHEI.IY I^NIVERSITY MEDICAL CENTERS
AUMC/CANONSBURG
ALLEGI{ENY-SINGER RESEARCH INSTITUTE
ALLECHENY MEDICAL PRACTICE NETWORK
ALLEGHENY SPECIALTY PRACTICE NETWORK .

WEST PENN CORPOMTE MEDICAL SERVICES,
' INC.
'WEST 

PENN SPECIALTY MSO,INC.
AUMC-CANONSBURG AMBULANCE SERVICE, INC.
VALLEY DEVELOPMENT & MANAGEMENT CORP.

i,,:li 
. By: WESTPENNALLEGHENYHEALTHSYSTEM,INC.

I
I

q*

Authorized Representative
By;

k/
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EXHIBITB

Morgan Guaranty Trust Corrrpany of New York
PNC Bank, Natjonal Association
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. EXHIBIT C

[P&l oN NEW BOND OFFERING AND THE BONDS LEFT OUTSTANDING]
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EXHIBITD

lP&I ON HIGHMARK OBLTGATTONI
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Assumptions:
amount: $125 mlllion
origination; August 9, 2b00 (estimated)

date: August 15,2030
Rate: Years 1-3= 60/o

Year 4 = 7o/o

Year 5 = 870

Year 6 and thereafter = 9%

No pdncipalpaymenls years 1 - 5.

Straight line princlpal payments years.6 - 30 (EO million per year)
and lnteresl oavable semi

L-
Summary of Semi-annual Debt Service for Highmark Loan

Payment

. Date

8/9/00
2t15t01
8/15/01
2t15t02
8t15lO2
2115t03
8t1 5/03
2t15t04
8t15t04
2115t05
8/15/05
2t15rc6
8/15/06
2t15t07
u15ta7
u15t08
8/15/08
2t15t09
B/15/09
2nil1A
8/15/10

.2115111
8t15111
2t15112
8t15t12
2t15t13
8/15/13
2t15t14
8l1sl14
2t15t1s
8/15/15
2t15116

lntetest
Rate

Principal
Pbrtion

lnterest
Portion

Total Debl
Service

Outstandlng
Balance

'-r1
,.'!

{'
L

6%
6%
60h

6Yo

6o/o

6Yo

7o/o

7%
8%

8o/o

(Loan origlnation)
$0,00 $3,904,109,59

0.00
0.00
0,00
0.00
0,00
0.00
0.00
0,00
0,00

3,719,178.08
3,780,821,92
3,719,178.08
3,780,821.92
3,719,178.08
4,410,958.90
4,363,013.70
5,041,095.89
4,958,904.11
5,671,232.88
5,467,1S1.78
5,444,383.56
5,244,041.10
5,217,534.25
5,048,630.14
4,990,684.93
4,797,739,73
4,763,836.62
4,574,589,04
4,636,986.30
4,351,438.36
4,31q136.99
4,151,095.89
4.083,287.67
3,905,136,99
3,856,438.36
3,681,986,30
3,629,589.04
3.,458,835.62
3,402,739.73

$3,904,109,59
3,719,178.08
3,780,821.92
3,719,178,08
3,780,821.92
3,719,178.08
4,410,968.90
4,363,013.70
6,041,095.99
4,958.904.1 1

8,171,232.88
7,987,191.78
7,944,383.56
7,744,041.10
7,717,634.26
7,548,630,14
7,499,684,93
7,297,789,73
7,263,835,62
7,074,589.04
7,036,986.30
6,951,438.36
6,810,136.99
6,651,095.89
6,583,287.67
8,405,136.99
6,356,438.36
6,181,986.30
6,129,589.04
5,958,835.62
5,902,739.73

$125,000,000,00
125,000,000.00
125,q00,000,00
126,000,000.00
125,000.000,00
125,000,000.00
125,000,000,00
125,000,000.00
125,000.000.00
125,000,000,00
126,000,000.00
122,500,000.00
120,000,000.00
117,500,000.00
115,000,000.00
112,600,000.00
110,000,000.00
107,500,000.00
105,000,000.00
102,500,000:00
100,000,000.00
97,500,000.00
95,000,000.00
92,600,000.00
90,000,000.00
87;500,000.00
95,000,000.00
82,500,000.00
80,000,000,00
77,500,000,00
75,000,000.00
72,500,000.00

t

{ftbr/

9o/o 2,500,000.00
9% 2,500,000.00
9Yo 2,600,000.00
9o/o 2,500,000.00
9o/o 2,500,000,00
goh 2,500,000.00
9Yo 2,500,000.00
9o/o 2,500,000.00
golo 2,500,000.00
9o/o 2,500,000.00
9% 2,500,000.00
9% 2,500,00d.00
9% 2,500,000,00
9% 2,500,000.00
go/o 2,500,000.00
9% 2,500,000.00
9Yo 2,500,000.00
9% 2,500,000.00
9% 2,600,000.00
9Yo 2,5q0,000,00
9% 2,500,000.00

Exhlblt D - Highmark P&l.xls
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8/1 5i 16
u15t17
8t15t17
2t15t18
Bt15t18
2t15t19
8/1 5i1 I
2t15t70
8t15t20
2t15t21
8t15t21
2t15t22
8t15t22
2t15t23
8t1s/23
2t15t24
8t15t24
2t1st26
8t15t25
2t15t26
8t15t26
2t15t27
8t15t27
2n6na
8t15t28
2t15129
8t15t29
2t15t30
8/1 5/30

2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,600,000.00
2,500,000,00
2,500,000.00
2,500,000.00
2,500:000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000,00
2,500,000.00
2,500,000,00
2,600,000.00
2,600,000.00
2,500,000,00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00
2,500,000.00

3,253,561.64
3,175,890.41
3,012,534.26
2,949,041,10
2,789,383.56
2,722,191.79
2,566,232.88
2,495,342.47
2,356,027.40
2,268,493,15
2,1 1 9,931.51
2,041,643.84
1,896,780.82
1,814,794.52
1,673,630.14
1,587,945.21
1,458,493.15
1,361,095,89
1,227,328,77
1,134,246.58
't,004,178.08

907,397.26
.781,0?7.40

680,547.95
560,958.90
453,698,63
334,726.03
226,849.32
1 1 1,575.34

5,753,661:64
5,675,890.41
5,512,534.25
5,449,041.10
5,289,383.50
5,222,191.78
5,066,232.88
4,995,342.47
4,856,027.40
4,768,493,15
4,619,931,51
4,541,643.84
4,396,780.82
4,314,794.52
4,173,630,14
4,087,945.21
3,958,493.15
3,861,095.89
3,727,329,77
3,634,246,58
3,604,179.08
3,407,397.26
3,281,027.40
3,180,647,95
3,060,958.90
2,953,698.63
2,834,726.A3
2,726,849,32
2,611,575.34

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
52,50b,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

9%
9o/o

9%
9o/o

9o/o

9o/o
Qo/^

9Yo

9%'
9%
9o/o

9o/o
oo/^

9%
9r/o

9o/o

9%
9o/o

9%

.9%
9lo
9o/o

s%
96/o

9o/o

9o/o

9%
9%
9o/o

tr

-

$125,000,000 $184.950.342 $309.950.342: s:::

Fxhlbit D * Hlghmark P&l,xls
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EXHIBIT E

[RELEASE]

SSE TAB NO. 51
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July I, 2000

Merrrtrcm of lhc Oblignted Oroup (as defined in the FRRC Indenture)

320 East Noflh Avenue

Pittsburgh, PA l5?17
Attn: Jerry J. Fedele, Esq.

Dear Sirs:

Except as defined herein, capitalized terms not defined herein shall have

rlte nreanings assigncd tp thetn in the FRRC Indenture (as defined belorv).

Each Merubcr of the Obligated Group hereby unconditionally and

inevocnbty aglecs joinlly and severally to indemnifl, defend and hold hannless

PNC Bank, Nationnl Association ('PNC") and each of its officers, directors,

crnployces, affilintcs, aclvisors, representatives, controlling persons? partners, if
an1', nnd nreurbels, ifany, (cach an'tndemnified Pcrson") from and against any

ani all clairns, losses, danrages,judg:rrents, asiessments' costs ahd other liabilities
(including, without lirnitation, threatened litigation) whether or not asserted in
iome official form, such as by formal comrnencement of litigation (collectively,

"Ctaims"), and rvill reimburse each Indemnified Person for all fees and expenses

(including reasonable fees and expenses ofcounsel) as they are incurred in

inycstigating, prepnring, pursuing or defending any claim, action, proceeding or

inr.cstigntion (collectively, "Actions"), rvhelher or not in connection rvith pending

.or 
thrcntclrcd litigation or rvhetlter or not such Indernnified Person is a pa(y'

(i) arising from, related to or asserted or imposed in connection with any

cause tvhatsoever in connection with the Floating Rate R€structuring Certificates

Indentule dated July 't, 2900 between the Members of'the obligated Group and

AllFirst Bank, as Trustee ('FRRC Indenture") or any otherrelated document, or

(ii) arising from, related to or asserted or imposed in connection with any

cause \\Jlatsoever in connection with thgaccelefation of the Allegheny County

Hospital Dcvelopn:ent Authority Variable Rate Hospital Revenu'e Bonds, Series

A tluough D of i988, and the tendering of the Series D of 1993 (Allegh'eny

Ccncrll Hospital Rrcijdct); ihludftiE the paymeilf in cash ofsuclt'Bonds; "'"'

plovjded tlrat the Metnbers of the Obliigated Group shall not be required to

indernnifo any Indemnified Person for any claims to the ektent, but only to the

extent, determined by a judgrneirt of a court of comi:etent jurisdiction which is no

longer subject to appeat or firrther review to have resulted solely &om the willful
tL ,.

ti-'r'r 2?00, {64iM lS(l0c',fnc,ln&nnlv.ltr'wpd 7/ll-f00 6:l8pm
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misconduct or gross negligence of such Indemnified Person; and ptsyidgd-&rthg;
that the parties shall each pay their own costs, expenses and fees including
alomcysr fces, incurred rvilh respect to any arbilration proceeding threatened or
c9n111c1ccd pursuant to Section 6.6 ofthe FRRC lndenture, and provided still
tirdlrcr that tlris intlcnrnity shall not supersede any other provision of the FRRC

Ip{cnturc, ii'any, allpcating fees, costs and expenses as among the parties and in
tltc event of auy contlict betrveen this indemnity and the FRRC Indenture, lhe

FRRC lndenturc shall control,

Each Indeurnified Pcrcon agrees to notify Members of the Obligated
Group of the assertion of any Claim within a reasonable time after the same is in
rvriting asserted and rvill from titne to time nolify Members of the Obligated
Group of the progrcss of such'suit or proceeding; provlded that failure to notiff
tltr lusorlers shall not relieve such Members from any liability whiih such

Members may have on account of this indemnity or otherwise, except to the

extcnt the Mcrrrbers sball have been materially prejudiced by such failure. The

Mcmbers shall, if rcquested by an Indemnified Person, assume the defense of any

such Action including lhe ernployment of counsel reasonably satisfactory to such

Indemnified Person.'ln tlle event that such Inderirnified Person fails to take

reasonabty appropriate steps the Members of the Obligated Gtoup shall be entitled

to underlaks the defehse thereof.

In the event that the Members shall have assumed the defense, as

aforcsaid, each.lndeurnified Person shall have the right to employ separale

counsel in any such altion and pahicipato in the defense.thereo$ but the fees and

expenses ofsuch.counsel shall be at tho expense ofsuch Indemnified Person,

unless: (i) such Metnber has failed promptly to assume the defense and employ
counsel or (ii) the natned parties to any such Action (including any impleaded

partics) include such Indemnified Person and Members of the Obligated Group,

nnd such lirdonlificd Person shall have been advised by counsel that.there may
be or.re or nlore rights or legal or other defenses available to which arc different
frnm or in addition to tlrose available to the Members; orovided that the Mernbers

shall not in such event be responsiblehereunder for the fees and exPenses ofmore
than one firm of separate counsel in connection with any Action in the same
jurisdlction, in addition to any tocal counsol. No Member shall be liable for any

seltlement of any Aeiion effected withou,t its written consent (which shall not be

unreasonably withheld). In additign, the Members will not, witbout the prior
l,ritten consent of each Indemnified Person, (i) settle, compromise or consent to

tlre entry of any judgrnent in or otlrenlise seek to terminate any pending or
thlcafcned Action in respect of rvhich indemnilication or conhibution may be

sought hereunder (rvhether or not any Indemnified Person is a party thereto)

. untess such settlernent, compromise, consent or termination iniludes an

unconditional release of each Indemnified Person from all liabilities arising out of
suqh Action or (ii) make any admissions, file or serve any pleadings or make any

other stalements (written or oral), or engage in any conduct which might, could or
would expose any Indernnified Person to any liability (civil, criminal or other), or

€,

; ,, I

(i\\') 2?009t464,tv1 t SC00/fElndcmnlty.hr.wPd 713,00 6:18Dn
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adverse effect in any other action or proceeding oth€r than such Action or have

any issue preclusion, resjudicata or collateral estoppel effect.

In the event that the fofegoing indemniry is unavailable to.any Indemnified

Person, the Membdrs 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 Inderhnified Person, on the'other hand, of the

matters contemplated by this agreement, or (ii) if the allocation provided by the

immediately priceding 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 vrith the mattefs as

to which such. Claims or fees and expenses relatq 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 Croup contained in the FPd'C Indenture. No
member of the Obligated-Group wili refer to any Indemdfied Person or permit

any Indemnified Person to be refened to, in any materials used in marketing the

New Bonds without the prior written consent of such Indemnified Person. For

purposes ofthe preceding sentence, each Indemnified Person agrees to ihe
ieference to such Indemnified Person contained in the Ofiicial Statement;

nrovided that such conseht shall not li.rnit any rights of any Indemnified Person to
'indemnjfication under this agreement (including without lirnitation any such

rights arising fiom or in connection with such reference to any Indemnified

Person in the Official Statement or any description of any Indernnified Person or

the FRRC Indenfure).

The reimbursement, contribution and indemnity obligations of the

Membas set forth hergin shall apply to any modification bf 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 indemnifr and hold harmless Morgan

Ouaranty Trust Cqmpany of New York ("Morgan") as set forth in the Specific

Releaie dated August 9, 2000 between Allegheny $eneral Hospital and Morgan,

t

q*/
(N1') 27009. 46t X'l ISCo0'frc.lndcmtrlty,lrt wpd ?rl 3,00 6:l8pm
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HEALTH FACIIJTIES REVENUE NOTE, SERtsS A OF 2006
(wEsT PENN ALLEGHENY FOLTNDATION, LLC PROIECT)

SCHADULN OF CLOSING DOCUMENTS

December 22,2W6

TERMS USED HEREIN:

Issuer: Allegheny County Hospital Development
Authority

Issuer's Counsel: Thorp Reed & fumskong, LLP
Obligor: West Perur Allegheny Foundation, LLC
Obligot's Counsel: Judy Hlafcsak, Esquire
Lender: National City Cornnrercial Capital

Cotporation
Bond Counsel: Cohen & Gligsby, p"C.
W?AHS West Penn Allegheny Flealth Sysrem

T BASIC DOCAMBNTS

l. Financing and Security Agreernent

2. Note

3" Lease Agreement

4. Assignment of Leases and Rents

5. Form 80.]8 and Evidence of Fiting

6. UCCFinancing Statenient

7 - Assignment of Financing and Security Agreement

8, Tax Regulatory Agreonrent and No fubitlage Cerlificate

II. ISSUETI NOCAMENTS

9" Closing Certificate of Issuer

n. Resolution
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10" Public Approval/TFFRA

a. TEFRA Notice
Tribune Review

b" Highest Elected Official Approval
AlleghenyCounff

OBLIGOR DOCUMENTS

Closing Cedificate of Obligor

a" Certificate of Orgauization
b. Operating Agreement

Certificate of WPASH

a, futicles of'Incorporation
b. Bylaws
c. 501(cX3) Determination Letter

Certificates of brsurance

lender Comnritment Leffer

OPINIONS

Opiuion of Counsel to Obligor

Opinion of Counsel to Issuer

Opinion ofBond Counsel

UT

I l.

t2-

13.

14.

IV

15.

16.

t7.
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FINANCING AND SECURITY AGNEEMENT

By and Among

ALLUGHDNY COUNTY HOSPITAL DEVELOPMENT AUTHORITY

and

wBsT prNN ALLEGHENy FOUNDATION, LLC

and

NATIONAL CITY COMMERCIAL CA.PITAL CORPORATION

Dsted as of December 72,20OG
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FINANCING AND SECURITY ACRtrEMfi,NT

THIS FINANCING AND SECURITY AGREEMENT, nade as of thg 22nd day of
December 2006 (tlre "Agreementn), by and among ALLEGIIENY COUNTY HOSPITAL
DEVELOPMBNT AUTHORITY (the "Authorif"), a public body corporate and politic organized

pursuant to the laws of tlre Comnronwealth of Pennsylvania, WEST PENN ALLEGHENY
FOUNDATION, LLC, a Pennsylvania limited liability company (the "Borrorver"), and

NATIONAL CITY COMMERCIAL CAPITAL CORPORATION (the "Purchaserr?), an Oltio
Corporation.

WITNESSETHTHAT:

L The Bonower has asked the Authorify for assistance in promoting the efficient and

econornic operation of its health care facilities and programs througlr the financing of a ploiect (the

"Projecto) consisting of; (a) the acquisition of the equipment described in Exhlblt A attached hercto
(as more fi:lly defined in Section J hereof, the "Equipment"), and (b) the payment of certain related

finaucing costs. The Authority has agreed, pursuant to resolutions duly adopted, to finance the

Proiect through the issuailce of its Flealth Faoilities Revenue Note, Series A of 2006 (West Penn

Allegheny Foundation, LLC Project) in the prinoipal amount of Four Million Nine Hundred Fony

Nine Thousand Five I{undred Fifty Five and 66/100 Dollars ($4,949,555.66) (the "Note"),
substantially iD the fonu ofDxhiblt B, attached hercto.

2. The pnrceeds received by the Authority fronr tlte sale of the Note will be loaned to

the Borrowor and applied to payment of costs of the Project as provided in this Agreement. The
Purchaser has agreed, subject to the temrs and ptovisions of this Agreement, to purchase the Note
tom the Authority. The Authority is assigning ell of its riglrts hereunder to the Pnrchaser', except for
the right to indemnification and to paynent of certain adrninistrative costs incuned by the Authority.

3, The Botrower is a Pennsylvania limited liability company whose sole member is

West Penn Alleglreny Health systems,lnc. ("W}AIIS"), a Pennsylvania non-profit corporation afld
an organization exempt from fsderal income taxation pursuant to Sectior 501(cXJ) of the Intemal

Revenue Code of 1986, as amended (the "Code"). The Bomower has entered into a Lease

Agreement dated as of December 22,2A06 (the "Lense") with Allegheny General Hospital ("AGII")
pursuant to which the Bouower will lease the Equipment to AGH,

4. The Authority, the Bonower and the Purchaser ate each willing to ent€r into the

transactions described above and hercin upon the terurs and subject to the conditions lreleinafter set

forth

NOW, THF.REFORE, the parties hereto, in considemtion of the tnutual promises herein

contained and intending to be legally bound [ereby, covenant and agree as follows:

Section L Tlro. Loap. Subjecl to the conditions seL forth herein, the Authority agrees to

issue the Note and lend tlre proceeds th€reof (the "L,o[n") to the Borrower for the putpose of paying

the costs of the Project. The Borrower hereby covenants and agrees to lepay tlre Loan in accordance

with the terms of the Note and Section 7 hereof.
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Section 2. The Note. The Authority hereby agrees to issue the Note, in rcgistered fomt,
in the principnl amount of $4,949,555 66 dated December 22,2AA6, and bearing interest and having
the terms as set {brth in Exhiblt B hereto, the terms and provisions of which are incorpomted hercin
by refereuce thereto and made a part hereof, The Note shall be issued, executed and delivercd to tlre
Purchaser by the Authority upon satisfaction of the conditions enumemted in Section 4 hereof.

Section 3. Securitv, As security for the due and punchral paynnent of the Loan, the
Borrower lrcreby grants to the Purchaser a first lien security interest in and to the proceeds of tlre
Note and all equipment purchased with tie proceeds of the Note, whether now owned or hereafter at
any time adsing or acquired by the Borrower and wherever located, including all rcplacemenls,
additions, aecessions, substitutions, rcpairs, guarauties and secudties therefor, and all documenls,
records, ledger sheets and files relatirrg tlrercto, including but not limited to the equipment (the
"Equipment") itlenlified on Exhibit A attaclred hereto.

As additional security for tlre paynrent of the Loan, the Borrower shall execute and deliver an
Assignment sf Leases and Rents (the "Assignment of Lease" and, together with this Agreement, the
Note and any other documerrts or insttuments executed and delivered in connection with the Loan,
the "Loen Documents"), substantially in tho form of Exhibit C hereto, assigning to the Purchaser all
of the Bonswefs rielrt title and interest in and to the Lease,

THIS NOTtr IS A LIMITED OBLIGATTON OF' TUE ^AUTHORITY AND IS
PAYABLE SOLELY FROM PAYMENTS TO B[ MADE BY TUE BORROWER
PURSUANT TO TTIIS AGR"EDMENT AND THE ASSIGNMENT OT LPASE. NEITI{ER
THE CRtrDIT OF THN, AUTHORITY NOR TIIE TAXING POWBR OT THE COUNTY OT'
ALLEGHENY OR OF THE COMMONWEALTH OF PSNNSYLVANIA OR OF ANY
POLITICAL SUBDIVTSION THBRIOF' IS PLEDGED FOR TIIE PAYMENT OF TITE
N0TE; NoR SHALL THE NOTI BD OR Bn DDEMED AN OBLICATION Of THE
COUI\TTY OF ALLEGHBNY OR OT'THE COMMONWEALTH OF PENNSYLVANTA OR
OT'AI\Y POLITICAL SUBDIVISION TIIERSOF. TTru AUTilORITY TIAS NO TAXING
POWER.

The Borrower's obliggtions under the Loan Documents are limited obligations sccured and
payable solely by the security granted herein and by the AssignmEnt of Lease and thero shall bc no
recourse against the general crcdit of the Borower or its member,

Ssction 4. Conditions of l,endirg and Issuar:ce of Note- The obligation of the Authorify
to issue the Note and nrake the Loan lrereunder is subject to the fulfillment of the following
conditions:

(a) the representations and waranties of the Bonowei' contained in Section 5
lrercof shall be true and correct, and no Event o{ Default (as specified in Section I I hereof; and no
condifion, event or act which, with the giving of notioe or the lapse of time or botlr, would constitute
such an Event ofDsfault, shall have occurred and be continuing;

(b) concurrentty with or prior to the issuance of'the Note, tJre following shall
have been frmished: (i) a favombte written opinion of counsel for the Bonower, dated the date of
issuance, as to matters relaling to the Borrower wlrich may be reasonably required by the Authorify
and the Purchaser; (ii) a lbvorable wlitten opinion of Cohen & Grigsby, P.C. ("Note Counsel") as to
tax mattets wtrich may be reasonably requhed by the Auttrority or the Purchaser; and (iii) a ftvorable
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writtsn opinion of counsel t0 the Authority, dated the date of issuance, as to matters relating to the
Authotity which rnay be reasonably required by the Bonower and ttre Purchaser';

(c) there shall trave 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
issuauce of the Note, setting fotth the corporate action taken by the Borrower in connection with the
Loan and the authorization of the execution, delivery and pedormance of the Loan Documents, and
the excerpts from minutes of'meetings of the BonoweCs Boatd 0f Managers, and copies of its
Operating Agreement and Cetificate of Oryanization as the Authodty, the Purchaser, or their
counsel shall deern appropriate;

(d) all legal matters incident or related to the Loan slrall be in form and substance
reasonably satisfactory to counsel for the Authority and counsel for tlre Purchasel;

(e) the Bonower shall provide evidence of insurance identifving the Purchaser,
or its designee, as additional insured and lender loss payee of tho type and in tlre anounts set fortl'r in
Section 9(f) hereof,

(0 UCC-I Financing Statements sufhcient to perfect tho security interest in the
Equipnrent granted pursuant to Section.l hereofshall have been filed;

(g) the Bonower shall have delivered a certified, exEcuted copy of the L.ease;

(h) the Loarr Documents shall have beerr executed by the Borrower and cletivered
to the Purphaser; and

(i) compliance with such other conditions as shall be reasonably required by the
Aufhority, the Purclraser or their respective connsel,

Section 5. Borrowels Re.presentatigns and Waranties" To induce the Autholity to enter
into this Agreenrent and to malce the Loan, and to induce the Purchaser to purchase the Note, the
Bonower represents and wan-ants tlrat:

(a) ll is a Pennsylvania limited liatrility compsny, whose sole member is West
Penn Allegheny Health System, a Pennsylvania nonprofit corporation designated by the Intemal
Revenue Service as meeting the qualifications of Section 501(cX3) of the Code;

(b) The execution and delivery of the Loan Documents, and consumn:ation of the
bansactions therein contentplated, and compliance with the terms and provisions tlrereo{ will not
conflict witb or result in a breach of any of the terms, conditions or pmvisions of the Certiflrcate of
Organization or Operating Agreement of the Bonower or of any agreement, indenture or other
instrument to which the Bonower is a party or by whioh it is bound or to wlrich 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 ofany naturc whatsoever (except those oreated pursuant hereto) upon any of
the ploperty of the Bonower pursuant to the terms of any such ageement, indenture or other
instrument;

UPE-0009311



I t'10074_l

(c) The execution, delivery and performance of this Ageement, and the
performance of lhe fiansactions contenrplated by the provisions lrereo{, has been duly authorized by
all necessary corporate action on the part of the Borrower;

(d) This Agreement has been duly and validly executed and delivered by the
Borrower and constitutes a valid and legally bincling obligation of the Borower, enforceable in
accordance with its terms, except as limited by bankruplcy, insolvency, moratorium and other laws
effectirt g the enforsenrent of credi toru' rights gen eral Iy;

(e) There is no nraterial.iudgmenf litigation or govemmental proceeding pending
or, to the knowledge of the Borower or its ofificerso threatened against the Borr"ower other than that
wlricb lras been previously disclosed to tlre Purohaser in writing;

(D No consenl or approval to the execution and performance of this Agreement
and the ttansactions contemplated hereby not already obtained is required to be obtained by the
Borrower fiom any governmental body, authorify, agency, corlrt or other person or entity, prrblic or
private, o$er than the Authoritg and

(g) Notwithstanding any provision hereof to the contrary, the BonowEr will not
take any action or pemrit any action to be taken on its behalf or cause or pennit any circumstances
within its corttrol to arise or continue, if such action or circunrstances would adversely affect the
validity of tlre Note or cause tlre interest paid by the Bonower on the Note to be subject to federal
income tax in tlre hands of the holders thereof

Excepting subparagnph (e) above, all of the representations and wananties of the
Bonower set forth herein shall survive and continue until the Loan is paid in firll and all of the
Borrower's obligations hereunder lrave been satisfied.

Ssction 6- Authorify Reoresentations a-nd Iindirtgs. The Authority hereby confirms its
findings and represents that:

(a) The Authority is a public body, corporale and politic established in the
Commonwealth of Pennsylvania (the "Cornmonwealth'f) pursuant to thc Pennsylvania Municipality
Authorities Act, as amended, (the "Act"), and is authorized and enrpowered by the provisions of the
constitution and laws of the Commonwealth (including the Act) and its resolntions daterl October'23,
2006, November 14, ?006 arrd December 19, 2006, to enter into the transactions contemplated by this
Agreement and to catry oul its obligations heretrnder;

(b) The Proiect has been approved by Allegheny County, Pennsylvania (through
the appmval 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;

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

(d) Except as otherwise permitted by this Agreement, the Authority covenants
tlrat it has not and will not pledge the income and revenues deiived ftom this Agreement other than to
secule the Note.
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Section 7. Pavntent Terms. The Bonower hereby covenants and agrees to repay the
Loan in accordance with the Note (including any paynent schedules attached to the Nole) the terms
of which are incorporated herein by reftrence

(a) The Note shall be issued in the principal amount of Four Million Nine
Hundred Forty Nine Five Hudred Fifty Five and 66/100 Dollars ($4,949,555.66), shall be dated

December 22,2A06, and shall mature on Decenrber 22, 2016 (the BMaturity Date"). Principal and

interest on the Note shall be due and payable in 120 nronthly installments as set forth in the Note, the
first such payment comnrencing on January 15, 2007, and continuing on the first day ofeach rnonth
thereafter to and including the Maturity Date.

ib) Tlre Bonower acknowtedges that the payment amounls provided in (a) above
have been calculnted on the assumption that each periodio payment will be made on tlte d*te when
due, and if thele is any variation in the actual payment dates, there may be an additionat anrount fbr
interest due upon mahnity of the Note.

(c) At the Purchaser's option, upon the occurrsnce of an Event of Default (as

hercinafter defined) and during the continuance thereof, the Note shall bear interest at a rate per
annun (based on a yeal of 365/366 days and actual days elapsed) which shall be two percent (2.00%)

above the intercst late set forth in Section Xa) above, provided, howover ttrat such rate shall not
exceed the maximum amount permitted by law from the date of the default (the "Default Rate'r). Thc
Default Rate shall continue to apply whether or not judgmerrt shall be entered on the Noln.

(d) Bouower slrall have the right, at its option, to prepay the Note in whole or fn
part at any tirne and fionr time to time at the following pr€payment prerniums on the then outstanding
principal amount, plus accrued interesl to the prepayment date:

105% dudng the first year;
104% during tlte second year;
103% dudng fte tlrird year;
102% during the fourth year; and
101% from and including year 5 tluough and including year 10.

(e) Paynrents hereunder shall be made directly to the Purchaser at lhe address

stated in Section l3(c) hereof or such other address as the Purchaser shall have provided in witing to
the Bormwer'.

(0 In the event that any paynent due under tlre Note shall be payable on a
Sahrrday, Sunday or olfter day on which banlcing institutions in the City of Pittsburgh Brc authorized
or obligated by law to close, such payment shall be due on the next succeeding business day, with
inter€st ftom the payment date-

(g) The Authority hereby assigrrs all of its rights to receive payments under the
preceding paragraphs to the Purchaser, and the Boilower hereby agrees to make all of the paynents
provided for above directly to tlre Purchaser, provided, however, tlut upon written direction to the

Bonower from the Purchaseq 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. DisBo.sition of the Pr.oceeds of the Note,

(a) The entire ptoceeds of tlre Note will be paid in accordance with n certificate
executed by the Autltority, the Borrower and the Purclraser for payment of costs of issuance snd for
the Project.

(b) The Authority and the Borrower hereby covcnant to each other and to the
Purchaser that, notwithstanding any other provision of this Ageement 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 I03(bX2) of the Code and the
tegulations thereunder, and tlrat they will oonrply with the requirements of such Section and
regulations throughout the ternr of tlre Note.

(c) The Borrower (i) shall not use or direct the use of the Note proceeds in any
way, or take or amit to take any other aotion, so as to cause the interest on the Note to become
subject to federal income tax, (ii) shall not use more lhan ZYo of the proceetts of the Note to pny costs
of issuance thereof, and (iii) shall not use the proceeds of lhe Note to acquire, construct or install
facilities, tl'le nature of which would cause the interest on the Note to become subject to federal
income tax.

Ssction 9. Covenanls of Bonower, Until the Loan has been entirely repaid as plovided
in Section 7 lrercof, and all of its obligations to the Authoriff in connection therewith and herervith
Irave been satisfied, lhe Borrowerhereby covenants tlut:

(a) Maintenance of Status. The Borrower oovenants to nuintain its status as a
single mernber lirnited liability company, whose sole member is an organization described in Section
501(cX3) of the Code and exempt fiom Federal income taxation under Section 501(a) of the Code.
Tlrc Borowerwill not use or permit the use of the proceeds of the Note {i) by anyperson thnt is not a
"state or local govemmental 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 dessribed in Section
501{c)(3) of the Code in an "unrelated trade or bu$iness" within the meaning of Section 513(a) of the
CodE, in each case in such a manner or to such an extent that would result in the interest on the Note
being included ifl the gross income of any registered owners of the Note for f'ederal income t6x
purposes"

(b) fuIatutenanee of Etristence. The Borrower will maintain its existenc€ as a
Pennsylvania lhnited liability company qualified to do business in the Commonwealtb-

(c) Palununt oJ Authorig's Fees and Expenses- The Bonrrwet will pay the
Authority's standald adminishation fees and all reasonable expenses, including legal and accounting
fees, incurred by thc Authority in connectiou with the issuance of the Note and the performance by
the Authodty of its functions and duties under tlris 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 &e of
$5,000, upon the execution and delivery of tltis Agreement. The Bonower will also pay an annual
fbe equal to $1,237-89, on the day of closing and on each December lsr thereafter during the term of
this Agreement,
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The Borrowei'shall also pay any other adrninistrative sxpenses incured by the Authority in
connectiol'l with any document executed by the Authodty r,vith rcgard to the [,oan, and any suclr
additional fees and expenses (including reasonable attorney's fees) incurred by the Authority in
conneclion with inquiring into, or enforcing the perfonnanoe of the Borrower's obligations
hereundst. Such payments are due within thilty days of rcceipt of an invoice fiom the Authority
reqtresting payment of such amounts.

The Borrorver shall reimburse the Authority fbr all reasonable costs and expenses, including,
without limitation, reasonable attorney'$ fees, paid or incured by the Authority in connection wiih
any amendments or modifications of this Agreement, the Note, or to any documenl instrument o1
agreement related hereto ot'thereto, and the discussion, negotiation, preparation, approval, ereoution
and delivery of any and all documcnts necessary or desirable to effect such amendments or
nrodifications.

(d) Indemnitjr Against Cla[ms. The Bonower agrees that the Authoilty and the
Purchaser and the ntembert, offioers, attorneys, agenls and employees thereof slrall not be liable for
and the Bonowet covenants and agrees lo protect, exonerate, defend, indenrniff and save the
Authority and tltE ruembers, officers, attomeys, agents and employees thercof and the Purchaser, its
officers, ditectors, agents and employees, harmless from and against (a) any and all costs, damages o1
liabilities which may arise out of tte issuance of the Note or aiising from any breaclr or default on the
part of the Bonower in the performauce of'any covenant or agreement on the part of the Borrower to
be pertbrmed pursuanl to the ternu of tlris Agreement and (b) all reasonable costs, claims, losse$,
fines, penalties, expenses (including but not lirnited to out-of:'pocket and incidentat expenses, leggl
fees and expenses) counsel fees, expenses and liabilities incuned in or about the defense ofany suclr
clairns or actions or proceedings brought thereon- The Borrower may, at its cost and in its name or in
the name of the Authority, proseoute or take any other action involving third p€rsons which the
Bonower deenrs necessary in order to insure or protect tbe Borrower's righ{s under this Agreement;
in such event, the Authority will reasonably cooperate with the Borrower, but at the sole expense of
the Bonower.

The Authority or the Purohaser shall give prompt written notice to the Bonower of any claim
asserted against the Authority, its members, ofHcers, attorneys, agents, or employees, 0r the
Purchaser when such claim becomes lcnown and whiclr, if sustained, may result in liability of tlre
Bonower hereunden g$Uidgd, hpJyever, tlut the failure of the Authority or the purchaser or their
respective officers, ditectors, agents or employees to give such notice shall not rclieve the Borower
ftom its obligations to pmtecl, exonerale, defbnd, indemnify and saye tlre Authority and its nrembels,
officers, altomeys, agents or employees or the Purcbaser and its officeis, directors, agents and
employees hamtless as abresaid, except to the extent that the failure to give such notice rcsults in
actual loss ordanrage to the Bonower. ln case any such action orproceeding is brought agaiflst the
Autlrorify, its mernber$, oflicem, attorneys, agents ol employees, or the Furclraser, itJ officers,
dhectors, agents or employees, by reason of any such claim, the Borrower, upon notice as aforesairl,
cov€nants and agrces diligently to resist or defend suclr acfion cr proceedings; @, lpJ.v".q.yg,
that the indemnified paTty 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 ilre terminalion of this Agreement.

Notwithstanding anything contained herein to the contrary, the Borrower shall not be
obligated to indemni$r or hold harmless the Authority or its membersn officers, attameys, agents or
employees for its ot their gross negligence or willfrrl misconduct or the Purchaser, its officersn

UPE-0009315



I t40074_l

director"s, agents ot enrployees, for its or tl'reir gross negligence or willfi.rl nrisconducl The
provisions of this paragraph (d) shall survive the ternrinatiou of this Agreement,

(e) Iaxes, Othet' Govarnfiental Chatgas ancl Utility Charges. The Bonower
shall pay, or cause to be paid before the same become delinqueng all taxes, asse*gments, whether
general or special, and govemmental charyes of any kind whatsoever that may at any tirne be
lawftlly assessed ot levied against or with respect to the Equipmen! and all utility and other cluges
incun'ed in the operation, maintenance, use, occupancy and upkoep ofthe Equipment. The Borrower
may, at its expense, in good faittr contest any such taxes, assessm€nts and other charges and, in the
event of any such contest, may permit the taxes, assessments or other clrarges so contested to remain
unpaid during the period of such contest and any appeal therefrom, unless the Authority or the
Purchaser shcll notify the Borrower that, in the opinion of counsel, by nonpayment of any such items
lhe security described in Section 3 will be materially eudangered, in which event suclr taxes,
assessments or clurges shall be paid pronrptly. If the Borrower shall fail to pay any of the tbregoing
items tequired by this Section to be paid by it, the Authoricy or the Purchaset may (but shall be under
no obligation to) pay the same and any amounts so advauced therefor by lhe Authority or the
Purchaser shall become an additional obligation of the Bomower to the one making the advancement,
which amounls the Borrower agrees and covenants to pay"

(f) lnntrance- The Borower slrall obtain or cause to be obtained insurance
policies insuring the Eqripment against such risks, and in such amo$nts, as are customarily insured
against by entities owning equipment of lilce lcind, and opemting facilities of like size and lcind
paying as the same become due and payable, all premiums in rcspect thereof,

Each policy shall narne the Purchaser, or its designee, as an additional insured, and provide
for written notice to tlte Purchaser, ol its designeg pdor to any cancellation, nomenewal or nralerial
reduction of suclr insurance" The Borower shall, upon reques! provide the Purchaser with
certificates fi'om the insurers at such tirnes as may be necessary (but in no evsnt less than once eaoh
year) to slrow that ittsurance is being maintained as rcquired by this paragraph (0. hr frre event of a
claim on such insurance for danrage or destruction to ths Equipment, then the proceeds slull be
deposited in escrow and applied to the repair or replacemeut of the damaged or destroyed Equipment
fo its previotts condition unless the proceeds, in the .judgment of the Bonower, are insuflicient
therefor, in which evettt they shall be applied to the payment or prepayment of the Note, as
appmpriate,

(g) Ptvhibition of l,iens/Encwthrailces; h'ansfer oJ EquipnenL The Bonower
shall not create or su{Ier to be created by any other person otlrer tlran (i} the Purchaser and (ii) AGH
pursuant to the Lease, any lien, security intei'est, pledge or other encumbrance on the Equipment,
The Borrower firrther agrces to pay or cause to be discharged or make adequate provision to satisfy
and discharge, aftef the same shall become due, any such lien or cbarge and also all lawfirt claims or
demands for labor; mnterials, supplies or other clrarges which, if unpaid, rnight be or become a lien
upon the Fquipment, or any part thereof'or the revenues or inconre therefiom. Nothing in this
Section shall requirc the Bonower to pay or cause to be discharged or make provision for any suclr
Iien or clrarge so long as the validity thereof shall be contested in good faith and so long as the
Equipment, or any part thercof is not subject to loss or forfeiture. The Borrower may nof, witlrout the
prior wlittcn consent of the Purchaser, wlrich consent slrall not be unreasonably be withheld, sell,
hansfer, convey, hypothecale or othErwise dispose of any of the Equipment unless the Note and any
other amounts to Purchaser are paid in frrll in connection therewith
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0t l,itigation. Tlre Borrower shall prcnrptly notiff the Purcbaser in writing as

soon as the Borrower has any knowledge of any thleatened or pending litigation or govemnrental ol
regulatory proceeding against, or investigation of, the Bouower, tlre outcome of which may have a

matetial or adverse affect on the finances of operations of the Borower.

(i) Judgnents. The Borrower shall promptly notify tho Purchaser iu writing as

soon as the Borrower has any knowledge of any judgnrents entered against it and for whicft the

Borrower is uninsured.

(t) Erpenses. The Borrowei' shall pay or reimburse the Purolraser and tlre

Authority for all out-of-pocket expenses that the Purchaser or the Authoriff may incur in connection
with this Agrrement, in the making of any loans hereunder, or the eollection of the indebtedness
crcated hercunder, including but not limited to reasonable aftorneys' fees.

(l) Conpliance wil/r Lnws- The Borrower will at all times comply in all malerial
rcspects witlr all matedal applicable rcquirenrents nf fedelal, slate and local laws and with all
naterial applicable lawful requirernents of any agency, board or commission created under the laws
of the Commonwealth or of any otlrer duly constituted public authority, and will use, and pelmit the
use o{ the Equipment only for such purposes aE ar€ lawful under the Ast provided that the Borrower
shall be deemed in compliance with this Section so long as it is contestirrg in good frith any such
requirement by appncpriate |egal proceedings.

(m) Reslricted and Prohibttetl Activilie,s" The Authority and the Bonower
covenant that no portion ofthe proceeds oftlp Note shall be used to provide any airplane, skybox or
othsr pdvate luxury box, ftrcility primarily used lbr ganrbling, or store the principal business of
which is the sale of alcoholic beverages fbr consumption off premises.

(n) Notice and CertiJication With Respect to Bankruptcy Prceeedings. The
Bonower shall promptly notiff the Authority and the Purchaser of the occurrence of any of the
following events and shall keep the Purclraser arrd the Authority informed of the status of any
petition in bankruptcy filed (or bankruptcy or similar proceeding olherwise commenced) agaiust the
Borrower: (i) application by the Elorrower for or consent by the Bonower to the appointment of a
receiver, trustee, liquidator or custodian or the like of itself or of its properly, or (ii) admission by the
Bonower in writing of its inability to pay its debts generally as they become due, or (iii) goneral
assignment by the Borrower for tlre benefit of creditors, or (iv) adjudication of the Bonower as a

banlmrpt or insolvenl, or (v) commencement by the Borrower of a voluntary case under the United
States bankruptcy Code or filing by fhe Borrower of a voluntary petition or an$wer seeking
rcorganization of the Bonower, an arrangement with creditors of the Bonow6r'or an order forrelief
or seeking to talce advantage of any insolvency law or filing by the Botrower of an answer admitting
the matedal allegations of an insolvency prooeeding, or action by the Borr'ower {bt the putpose of
effecting any of the foregoiug, (vi) if without the application, apprcval or consenl of the Bonower, a
proceeding shall be instituted in any court of competent jurisdiction, under any law relating to
bankruptcy, insolvency, rcorganization or relief of tlebtors, seeking in respect of such Borrower an

order for relief or an adjudication in bankruptcy, reorganization, dissolution, rvinding up, liquidation,
a c,omposition or armngenent with crcditors, a readustnreut of debts, the appointnrent of a trustee,
receiver, liquldator or custodian or the like of the Bon'ower or of all or any substantial part of its
assets, or other reliefin respect thereofunder any bankrtrptcy or insolvency law.

UPE-0009317



I I d{r074- I

{o) No Defensa or Set-OflThe obligations of the Borrower to nrake or cause to be
made repayments of the Loan shall be absolute and unconditional without defense by the Borrower
under this Agreenrent or under any other agreement betwsen the Borowet' and the Authority or for
any other reason, including without limilation, any acts or circumstances tlrat may constitute failure
of consideration, destruction of or damage to the f,quipm€nt, commelcial ftushation of purpose, or
failurc of the Authority to perform and obserue any agreement, whether €xprcss or implied, or any
duty, liability or obligation arisilrg out of or connected with this Agleement, it being tlte intention of
the parties that the paynents required of the Bonower lrereunder will be paid in full when due
without any delay ordiminution whatsoever,

(p) Assigunent oJ Authori$fs Rrg/,ts. As security fol the payment of tle Note,
the Authority will assign to the Purchaser all the Authority's rights under this Agreernent (exsept the
rights of the Authority to rcceive payments under $ection 9(c), 9(d) and 9 (j)), The Bonower
consents to such assignment and aglees lo make all other paymenls hereunder and undei' the Notc
directly to the Purchaser or its assignee without defense or set-off by reason of any dispute between
the Bonower and the Authority.

(q) Additional lnfornatlan" The Borrower agrtes, whenever reasonably
rcquested by the Purchaser or the Autlrority, to provide and certify or cause to be provided and

certified such infosnation concenring the Borower, the finances of the Borrower and the Equipnrent
as the Purchaser or the Authority considers necessary to enable it to nuke any reports or supply any
infonnation required by law, governmental regulation or otherwise,

(r) Actions on Detemilnation of Ta"tabiliry. In the event that intercst paid on the
Note is at any time finally detemrined to be subject to fedelal income taxation, the Bouower shall,
pronrptly upon being advised of such determination, execute arnendments to the Nots and this
Agreement which shall prnvide for, arnong other tbings, payment of interest on the Note at a revised
rate of interest that includes suflicient 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 &e Note. The ltrchaser lrcreby agrees to purchase Note ftorn
the Authority for a purchase prioe of $4,949,555.66, but only upon satisfaction of all of the following
conditions:

(a) the Loan Documents, including the assignnrent of the Authority's rights under
this Agreenrent (except the rights to receive payments under Section 9(c), 9(d) and 90)), shall all be
in full tbrce and effect and slrall not have been amended, modified or supplemented, except as therein
permitted or as may have been agreed to by the Purchaseq and

(b)
Act and all of'the
satisfied.

Section I l.
hereunder:

the Authority slrall have approved the issuance of the Note pursuant to the
condilions to malcing the Loan set fulth in Section 4 trereof shall have been

Events of Default. The followi:rg shall each constitute an Event of Default

t0
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(a) the Bouower shall fbil to makc any payment under the Note within ten (10)
days of'when due;

(b) there shall be a default under tlrc Lease or tlte Assignnrent of Lease and such
default has not been cured within 30 days after prior written notice thereof fionr the Purclraser to the
Bonower;

(o) any representation or wananty made herein, or in auy certificate or financial
or other statement fumished puruuant to the provisions hereof, shall have been lirlse or misleading in
any material respectas ofthe time made or furnished;

(d) the filing by or against the Borrower of any proceeding in bankruptcy,
receivership, insolvency, reorganization, liquidation, conservatorchip or similar proceedings, or any
assignment by the Bormwer for the benefit of'credilors, or any levy, gamishnrent, attachment 0r
similar proceeding is instituted against any propedy of the Bonower held by or deposited with
Purchaser or an csclow agent and not discontinued or dischatged within sixty (60) days alter filing or
institution thercof;

(e) lhe conrmencement of any tbreclosure proceeding, execution or attachment
against any collateral securing tlre obligations of the Bonower to Pufchaser; or

(0 the failure of Bonower to observe or pedorm any covenants or othet'
agreement with Purchaser contained in the Loan Documents, or any other document delivered ilr
connection tlterewith aild such fbilure shall not be rcmedied for a period of thirty (30) days after the
Purchaser has given nofice to the Borrower,

Section 12. Re$gdies orr Defagl!. Upon the occurrence of an Event of Default:

(a) immediately and without further notice to the Bonrrwer, the Authority, the
Purchaser or any subsequent holder of the Note may declare the Note and interest accrued tlrereon
and all liabilitios of the Bormwer thereunder to be immediately due and payable, and the san:e shall
thereupon become and be due and payable, without presentment, demand, protest or notice of any
kind to the Bonower, all ofwhich are hereby expressly and knowingly waived; and/or

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

Section13. Miscellaueous

(a) I,lmitatiotr of Liability ol Authorig. This Agreement and the Note are limited
obligations of the Authority, The liability of tlre Aufhority under this Agreement and the Note shall
be limited to and payable solely fi'onr the proceeds resulting fiorn the sale of the Note and the
Assignment of Lease and there shall be no other rccourse against the Authority. Neither the gcneral
credit nor the taxing power of the Commonwsalth of Pennsylvania or any other political subdivision
tltereof is pledged to the payment of tlro NotE or the perfornance of the Authority's obligations under
this Agreement, The Authority has no taxing power.

lt is understood and agreed that tlre Authoriry is not generally liable for the debt or
any porfion of the debt evidenced by this Agreement, the Note, or interest thereon, and subject to the
provisions oI Section 9(d) of this Agrcement, neitlrer is the Authority nor ate the membcrs of the

1t
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Authodty, the agents, attorneys or employees of'the Authority, or their respective heirs, personal
representatives or successols generally or personally liable in connection with any matter, causc or
thing pertaining to tlre Note or the issuance thereof, t'his Agreement or any instnrments and
documents executed and delivered by the Authority in connection with this Project.

No covenant or agreement contaired in tlris Agreement or the Note shall be deeiled
to be the coverant ol agreenrent of any member, officer, attorney, agent or employee of the Authority
in an individual capacity. No rcoourse shall be had for the payment of the plincipal, the intercst
thereon, if any, payabte upon the redemption of the Note or any claim based thereon against any
officer, member, agent, attorney or employee of the Authotity, past plesent or future, or its
successors or assigns, as such, either dircctly or throngli fie Authority, or any such successor
corporation, whether by virtue of any constitutional provision, slatuts or rule of law, or by the
enforcement of any assessnrent or penalfy, or otherwise, all of such liability of such members,
ofificers, agents, attorneys ol' enrployees lreing hereby released as a condition of and as a
consideration for the execution and delivery of this Agreement and the Note.

(b) Notices, Notioe hereunder shall be effective upon receipt and shall tre given
by personal service orby certified orrcgistered mail, rctum rcceipt rcquested, to:

lhe Authority - Al legheny County Flospital Devel opment Authori ry
425 Sixth Avenue, Suite 800
Pittsburgh, PA 15219
Attention: Authorities Manager

West Penn Allegheny Foundation, LLC
c/o: West Penn Allegheny Health System, Inc,
Allegheny General Hospiral
320 East Nortb Avenue, 16'l'Floor
Pittsburgh, PA 15212
Attention: Presidenl

With a copy to:

West Penn Allegheny Health System, [nc.
East Comnrons Professional Building
Four Allegheny Center, 9th Floor
Pittsburgh, PA 15212

Attention: General Counsel

National City Commeroial Capital Corporation
995 Dalton AvEnue
Cincinnafi, OH 45203

The Borrower -

(c) Severabili$" If any provision heteof is found by a court of competent
jurisdiction to be prohibited or unenforceable, it shall be ineflbctivs only to the extent of suclr
prohibition or unenforceability, and such prohibition or unenforeeability shall not invalidate rhe

The Purchaser'-

t2
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balance ofsuch provisiorr to the extent it is not prohibited or u[enforceable, nor invalidate the otlrer
provisions lrereof

(d) Appllcable Lau,. This Agreement sball be deemed to be a contmct made in
Pennsylvania and governed bythe laws thereof,

(e) WAIVER OF JURY TRIAL THn .AUTHOruTY, THE BORROWER
AND THE PIJRCHASER EACII IRREVOCABLY WAIVES ANY AND ALL RIGHT IT
MAY HAVE TO A TRIAL By JURY IN ANY ACTION, PROCEEDTNG OR CLAIM OF
ANY NATURE NSLATING TO THIS AGREEMENT, AI\Y DOCUMENTS E}IECUTED IN
CONNACTION WITH TIIIS AGNOEIITNNT OR AIIY TRANSACTION CONTEMPL^{TEI}
IN ANY SUCH DOCUMENTS. THE AUTSORITY, THE BORROWDR AIYD THE
PT'RCIIASER ACI(NOWLEDGA TTIAT THE FORDGOING WAIVER IS VOLUNTARY.

(0 Assigmrc.nt; ,Saccessors and Assigtts. The Borrower shall not assign this
Agreenrent or any interest of tlts Bouower herein, either in wltole or in part, without tlre prior written
consent of tlre Purchaser" Subject to the foregoing, tlris Agreement shall be binding upon, and shalt
inure to the benefit of, the parties hereto and their respective suocessors and assigns, and the terms

"Authority" and "Bon'ower" and "Ptrrchasel" shall, where tlre context requires, include the reepective
successors and assigns ofsttch persons.

(g) Anrcndnrcnts, This Agreeurent may not be amended sxcept by an inshument
in writing signed by the parties.

Tern of rlg aenrcnL Tbis Agreenrent and the respective obligations of the parties hereto slnll be in
full foroe and effect ftorn the date hereof until the principal of and all interest on the Note and all
other sunrs paynble hereunder shall have been paid; provided, however, the provisions ofSection 9,
with respect to indemnification of tlre Authotity, slnll survive

(h) Headings, The captions or headings irr this Ageement are for convenience of
reference only and shall not control or affect the meaning or construction of'any provision hereol-

(i) Cotuilerpaft* This Agreement may be executed in one or more counlerparts,

all ofwhich talcen together shall constitute ons and the same instrurnenL

The Bonower acknowledges that it has read and understootl all tlre provisions of tlris
Agreement, including the waiver of jury hial, and has been advised by counsel as necessary or
appropriate.

[The rcnrainder of this page is intentionally left blank.]
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IN WITNESS WI{BREOF, lhe pa$ies hereto have duly executed this Agreement as of
the day and year first above written"

ATTEST: ALLEGHENY COTINTY HOSPITAL

ATTEST: WEST PENN ALLEGHENY FOTJNDATION
LLC

By: West PennAllegheny Health System

Secretary

NATIONAI" CITY COMMERCTAL CAPITAL
CORPORATION

Name:
Title:

By:By:

ALLEGHENY COTINTY HOSPITAL

l5
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IN WTINESS WHEREOF, the parties hEreto have duly executed this Agreement as of'
the day and year first above rrsritten"

ATTBST: ALLEGI{ENY COI.'NTY HOSPITAL
DEVBLOPMFNT AUTHORITY

Assistant Secretary Name: James M" Edwards
Title: Chairman

WEST PENN ALLEGHENY FOI]I.IDATIC}N
LLC

ATTEST:

By: S/est Penn Alleglreny Health System

s,i'4.5'/ffi,--9*By:

/l:sl

NATIONAL CITY COMMERCI,AI CAPITAL
CORPORATION

By:
Name:
Titlo:

t5
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day aud year firct above written.

ATTEST: ALIEGHENY COUNTYHOSPITAL
DEVEI.O?MENT AUTFIORITY

By:
Assistant Secretary Name: James M. Edwards

Titler Chairman

ATTEST: WESTPENN ALLEG}IENY FOTINDATION
LLC

By: West Penn Allegheny Health System

NATIONAL CITY COMMERCT,AL CAPITAL
CORPORATION

"t, -47Q7:'rr*&
Name:----, SoinD. lvhAtisrer
Title' Vloo Prektent

15
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ASSTGNMDNT Or LEASES, AliQ.IrE"NT$.

THIS ASSIGNMENT OF LEASES AND RFNTS (the "Assignment of Leases"), nrade tlfs
22nd day of Deceflrber, 20A6, by WEST PENN ALLEGHFNY FOUNDATION, LLC, a single
menrber limited liability company ("Assignor"), ro NATIONAL CITy COMMF.RCIAL CAPITAL
CORPOMTION, an Ohio corporation (hereinafter called "Assignee").

WIINBSSETH TH,At,

WHEREAS, the Allegheny County Hospital Development Aulhority (the "Authority") issued

its Health Facilities Revenue Note, Series A of 2006 (West Penn Allegheny Foundation, LLC
Pmiect), in tte principal amount of $4,949,555.66 (the "Note") under a Financing and Security
Agreement dated as of Decembsl' 22,2006 (the "Financing Agreementr') among the Assigror, the
Assignee and the Authority for the purpose of financing the acquisitiorr of certain equiprnent and lhe
payment of cedain related financing costs; and

WIIEREAS, as security for the Note, tlre Assignor has granted to the Assignee a first lien
security interest in and to all equipment purchased with the proceeds of the NoLe, whether now
orvned or hereafter at any time arising or acquired by the Assiguor and wherever located, including
all replacements, additious, accessiors, substitutions, repairs, guaranties and securities lhereforc, and
all docunrents, records, ledger sheets and files rclating thereto, including but not limited to the
equipment (the "Equipnrent") identified on Exhibit A, attachcd hercto and hereby rnade a part

hereof; and

WHEREAS, as additional securiry flor perfornrance of Assignor's obligations under the Note
(and any extensions and/or modifications thereof), Assignor has agreed to assigrr to Assignee, all of
Assignot's rights under that certain Lease Agreement dated December 22, 20A6 (flre "Equipment
Lease"), between the Assignor and Allegheny General l{ospital, a Pennsylvania nonprofit
corporation ("AG}I"), relating to the Equipment; and

NOW TI{EREFORF., in ccnsidEution of the mutual prornises and sovenants conlained
herein, and ottrer good and valuable consideration, receipt of which is hercby acknowledged, and
intending to be legally bound hereby, Assignor hereby agrees as follows:

1. Assisnment of Leas€$- Assiglror hereby assiglt$ and hanstbrs to Assignee all of
Assigrtor's rights, title and interest and privileges in the Equipment Lease, including but not limited
to all lioenses, if'any, and any other agrcements entered hrto between Assignor and AGII, now or
hereaftet in existence with respect to the fi.quipment or any part therco(, together with any extension
or tenewal of any such lease (collectively, the "Lease"). This Assignment includes:

(a) all rents, income and profits due or to become due under the L.ease, or any of
thern;

(b) any sums to which Assignor nray become entitled in any court proceeding
involving the bankruptcy, insolvency or reorganization ofany lessee; and

(c) any paym€nts made by any lessee in lieu of rent
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2. I-initations gtr As_qignnrent.

(a) This Assigurnent is giveu hr tlre 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 inclebtedness evidenced by the Note, and discharye of all Assignor's other'

obligations under the Note.

(b) So long as Assigror 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

Equiprnerrt and to retain, use and errjoy the same; provided, Assignor agrees that it will not under any
circumstances collect or accspt any rent morc than 30 days prior to accntal.

3. Assignorls gbligations Assignor agrees that it will perfornr all of its obligations as

lessor under the Lease and enforce the perfornance by AGI'[ of its obligations under tlre Lease-

Upon a default or Event of Defaulf {as defined in the Financirtg Agreement) or under the Note,

Assignor will not terminate the f.ease, or any of them, or accept sunender of possession of any
Equipnrent covered by any Leaso, or nrodifu any Lease, grant waivers orexcuse, condone or release

any lessce or any guarantor ot surety of any lessee's obligations without the prior written consent of
Assignee, which consent shall not be unrcasonably withheld.

4. Qross Defeulq. Any default by Assignor under the Note, or any.judicially determined
de{bult by Assigror under any of the Lease which shall not be cured by Assignor within the

applicable cure pedods, if any, shall be considered a de*rult uneler this Assignment, and any default
under this Assigrmeirt shall be considercd 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 undet" this
Assignment, or as may otherwiss be available to Assignee at law or in equity, in such order as

Assignee may elect..

5. Assisnree Not-LoJnd to Perfogt-,.-U$d"er Leases, Notwithstanding any presumption to

the contmry, Assignee shall not be obligated by reason of acceptance of this Assignnent to perform

any obligation of Assignor as lessor under the Lease, and Assigrror hereby agrees to indemniff
Assignee and save it harmless fiom and against any loss, liabiliry or damage arising fiom any clainr
by any lgssee or any otlrer party arising under or in connection with the L,ease, or any of them, or this
Assignment except gross negligenc€ or willftl misconduct, Howevet, Assignee may, at its option,
ar:d without releasing Assignor from any obligation hereunder, after ten (10) days' written notice,
except in emergency, discharge any obligation which Assignor fails to disclurge, including without
Iirnitation, defending any legal action, and Assignor agre€s to pay irnmediately upon demand all
sums expended by Assignee in connection therewilh, including reasonable counsel fees, together
with interest thereon at the rate provided 1'or in the Note and the same shall be added to the

indebtedness evidenced by the Note and secured by this Assignment,

6. 1ry.g-U?nties-of Assigltgl. Assignor hereby represents and warrants to Assignec, as a

matedal inducenrent to Assignee to accept tlris Assignnrent, that:

(a) As of the date hereof, €xcept as stated hereinabove, there is no priot
assignment of any of Assignor's rights under the Lease; and

(b) As of the date hereoti there is no agreement, wri$en or oral, modiffing any
tenn of the Lease, or waiving or releasing any lessee fronr any obligation thereundeq and
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(c) Assignor has not done anytlriug which might prcvent Assignee from or limit
Assignee in operating under any of the provisions hercof,

7. Notice to Lessees, Assignor heleby authorizes Assigiree to give written notice of this

Assignment at any time to the lessees under the Lease, or sone or any of thenr, ACFI is autholized

and directed to pay rent directly to Assignee upon leceipt from Assigrree of a notice to such effect,

which notice shall not be given unless Assignor is irr defautt hereunder or under the Note,

accompanied by a demand for such paymont, witltout any further proof of Assigrot's default.

8. Securitv Agreement, Ttis Assigrment constitutes a security agreement pursuant to

tlre Pennsylvania Uniform Comrnercial Code, and Assignee shall have all of the dghts and remedies

of a secured pa$y thereunder. Assignor slrall deliver to Assignee suclr financing statements,

continuation statements, and other instnrnrents necessary to perfect or continue Assignee's secrrrity

interest Failted hereunder,

g- Benefit qnd -Furdenq" This Assigrrment shall be binding upon Assignor and its
successors and assigns, including any s[bsequent owner o{'the Equipnrent, and shall inure to the

benefit ofAssignee and its successoni and assigns, including any assignee(s) ofthe Note.

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

Assignor: West Penn Allegheny lioundatiott, LLC
c/o: West ?enn Allegheny Health System, Inc
Allegheny Genetal Hospital
320 East Nortlr Avenue. l6tl' Floor
Pittsburgh, PA 15216

Copy to General Cotnsel

West Penn Allegheny llealth System, Inc

East Comtnons Professional Building
Foru Allegheny Center, 9th Floor
Pittsburgh, PA 15212

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

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

I l. Apolicable Law. Tlris Assignnent of Leases and Renls shall be govcrned by and

conslrued according to fte laws of the Conrmonwealth of Pennsylvania-
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IN WITNESS \{I]-IERE.OF, Assignor has duly executed this Assignnrent on the day and year

first above wlitten.

ATTEST: WEST PENN ALLEGHEhIY
FOUNDATION, LLC

By: West Penn Allegheny
Health System

By: -:
(Asst.l Secretary Name:-

Title:-

By:

UPE-0009330
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ACKNOWLEDGMENT OF ALLECHENY CENERALHOSPITAT. OF THE ASSIGNMENTOF
LEASES AND RENTS

Acknowledged and Consented by

ALLE.GHENY GFNERAL FIOSPITAL

By:

UPE-0009331
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E.XHIBIT A

DESCRIPTION OF FQUIPMENT
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i tnvoice No: 22691465 [vour e o: J1vt817306 [ Invotce Dalc:0s/27l2006
t**:-_-:;-_----.-***.-. -*-L-.*---
i Hitt-nom OrdEr No.: SO 262818? f eayment1'erms: NET60 DAYS I Due.Date: 11nSn0O6

...,..--..-*-L*..-- ,.-, .,..---. -.-.-.
I
I All^,
| ' _*"
I ALLEGHENY GENERAL HOSPITAL
I t300 SAI-IDUSI(Y ST
I Ff'r-6f 16^l I 6A 

^C444
Po Box e772 I 13qo slltD-ll9l(Y 9r
FmsdiJilcH PA 15212 iPtrTssuRGH P415212

I

i
I

Solrr To Customeri 600119 | Ship To Cue tomer 60012'l

.\ nILLENBR,\ND lN DUSTRY

I Attn: Accounts Payable
! ALLEGHENY GENERAL I{OSPITAL

Llne

I 00t 44 C0 P3?00D000076

Product Description I Sedal No.
VERSACAREwlTH AIR

VersaCare Pachage VC755
Features Include:

In 8€d.Scale, disPtays ldlosre.n$ aod pounds

Frscture frFme Adaptehtooiend 6 Inch Caslsls

Nurse Cell Unit eaEl W and Lighl;ng and co,tlposer

Onlins
Pallant Posilion tdonilo.. 120 Vol{ PoYrer Supply

AirSudacs EnSlsh Lenguage decals

Light Neural End Prnols..
VcRSACAIIE FRAME

H20rAo?o5n H20iA02003
ii?o?Aotr8g 11302 02190
|JSC?AO2tgl H!D?Ap21C5
lt202AO22C6 h?CaiD2208
l{?l7ADi5r6 H257AD0620
lrz:?A08637 Ht3?AOa&1

H?50A0973tr u2s2 09223{ H?a3AD9t07
IV POLE
P3251ED VERSACARE OYNAMIC

FENDANTWITH NEL
coM[,]uNlcATloN cA8LE

tr20rADro5t
HPC?AD21g?
tr?0?3u2?00
H?!2AD?20t
H$7AOe626
H?67ADi6'ir
H258AO8739
H2624092?i
H253400412

H20rAt)?060 H2024D21€r
E202Ab2le5 r'r202^Olr€e
lt20?AD??0? lr?034o2!05
Ht57eDA8lr l{?5tAO66l6
t1?5?4O8629 1l257Ap!855
il258AO0725 H25SAO87!7
H20?408?!8 H2'?AD9?20
H26?A09126 Heg3Aogaol
l126311DSd13

Sub Total:

I 002
9 003

I 004
s.005

4j 00
44 00

44 00
44 00

72217
P3451 ED

P3307A01

P3792?7D

s384 352 32

I
i
I
t

I

I
I

I
..,.-l

. Whe Paymet'rl:
JP Morgan

' lot ftlonume$t Circla
Indianapotls, lll 46277
Account il; 19?3-4662'1

I AgA Routlng ii: 01d000010
r Pleass €lerence yout lneoica number
t

Total

For Questions / Oortrggoondgnce Please Conlacl
lfill.Rom Company
1059 Stalc Road 40 Eas,l
Bolestille, IN 47006
Phone #i BIZ-93+t650
Fax lA il12'934-8i39
FsdeBlTa.\ lD c 35-153802i

s384.352.32

Page 1 ot 2
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A HILLENBRAN D IN DUSTB.I

G""i." N"t'l26etiit t Your P.O : JMOl73Qo

HllFRom Order No': SO 2628187 Paymenl Terms: l'lET 60 OAYS

ffinngnmaE Emwosae

lnvolce Dale: 0912812005

Due Dato: 1't/2.7n0o6

ALLEGHENY GENERAL HOSFITAL
PO BOX 6772
PITTSBURGH PA 15212

$old To Cuslomer: 6001't9

ALLEGI.IENY GENERAL HOSPII'AL
13OO SANDU$KY ST
PITTSEURGI.I PA 15212

Line otv Product No

Siip To Customet: 60012'l

Product DoscdPtlon I Serlal No.

gpozB Bed Syslem
'rc-e55 SPO2i Pachaee

FenturBg lnclude:

vollege 120,

English lebels
SpO2RT Pulmonsry-ReadY Suntcs
. tn,gsd ScalergCl/ Bed Exil

TaEnsoort Foot Shelf.

6" Urelheno Locfting C?ster

TOTALCARE FRAME
H?O?iLl?!5? Hl92AMt58e Ha6s^tttozl
H'J6,rAtuf62e H?64A1'ltg3l H2ilAt'lt6e4
+l:E,rAills3s H?0rA$l?611 H2cdAtrl?8t3

H?64iM7661 H?e1f{rtt652
H26!AM?e66 m65A&17667
H?654t176i9 Hr55/r!.1?608

CARE HEAOBOARD

TOTALCARE PULMONARY SURFACE

TOTAL CARE TRANSPORT SHELF

VERSACARE WTH A'R
r/orsacare Package VC735

Fealures Include:

In ged\scats. displays kll0grams and pounds

Fracture Frame Adapler-footend 5 inch Cagrcts

NurEe Call, UnlversalTV and Lightlng and Composst

Ollllne
Patlsnl P0sitico Monitot I l0 Volt Fovrsr Stlpply

Ah Sutfscr. €nglish Latrguoge decals

Llght Neuttal Eqd Pan€ls- .

VERSACARE FRAME
H?01A0?r0? flrcrADzroa
!{3slAorr?? HiozAB2na
l{202A9Ir{8 Ha!?Aoll€r

s20 380 00 s570,654 00

pr900K00603?

P't9?rBM07
Pr 9r 5ED5
Pr 923BM0t

VERSACAREAIR

ree3td{70?.1
il?6,lAf.'|7036
$?E.trlM?6.1,1
H?e4Ati?c6c
HAEFAlrl?363

H20tAorrl0 HlorAO2ill
H?C?40??4r ti20?AO21Ll
H?02A0?ii0 ll20?AD21f5

l.f30iAtrl70?6
fr?ri4Al,l?617
ItlC4At!47546
H?64Ahr;aB2
H?65A$7e73

3 002
3 003
3 004

10.000

28 00
28 00

?8 00

i4 00

,ooo' iu*oo P3200D000075

:

I

i

I

H20rAD?l21 |p26|r$1r47 i
lrr,olAl)?11'{i i

i
I
I
i
I
:
I
I
t

-_._."-i.

lHnrRorn
I PO Bo,r 64359!
' Piusburgh. FA 15284-33S2

U s. Custonl€rs Send Paymenl To: I
I visa and &'lastBrcard AccspiEd
I Past Crre bstBdces sublecl to e 19i per month lale chatge llh€rs aPpliceble

I tntt tD f: 35-038?0??
I

i
I

: Wlrs Payment:
! Jp t4o,o"n!JP l.4organ
! 101 l.iohumenl clrclc
: tndianaoolis lN 462?7
i A.ccouni #: 1s2t.ag82-1
; ABA Rouling #: 0?4000010
i Please rolofence your invoicc numbel

!
IJ*.._--_-
I for Ouestions , Correspondence Flease Conlacl:

lHitl.Rcnr compafly
| 1069 State Road 4E Eas'r

i Batesville, lN 47006
I Phone #: Bl?-93c-765O
I Far f:61?.934-8539
I Federal Tax lO ct 35-1538021
a

I

r-'-'
It-.**
I
I

I
I

I
I

t

Page 1 ol 3
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.{ HITIENITRAND IN DUSTRT

lnvolce No: 22692137

l-tltl"Rorn Order No.: S0 2628187

, Attni Accounls Payable

H?01AD?'?'? l!2@40323e
H202Ao!297 h?02tD22S8
H?0enO?97? Haoc]rroz$74
lt209A039e! H20tAOae03
H206Ab2e93

H?02A0?260
H202AD2!e3
H!02AD?!Ot
Hr09ADZ!iS
H?00Am087

H?02ADz!20
l{24?AD2?91
?r?i'zAD!309
t4209r\D29?6

40 001

40 00?
40 003
..0 00d
40 005

I
I:.
I

I
I
I

I
3 0o i P3?00D000076

I

r oo I ezari
i:00 i P325iED
loo i p3?ozec1

: oo i p:rgzzro
I

$ub Tolali $$a'l 212 1E

I
I

.,. . _ ."1
Total

U $. Custonrers Send Paymenl'Io: It

I vise and MastEfcafd Acceoted
I Past due batanceg subicct io a tol3 pBr month lats cherge !,here ap0lic6Sle
I

! lnt'l lD #: 35-038207?

I

I

I
I

J---...-,.

!Hilt-Rcm
FO ulox 0a3592
Pitisbdrsl' PA l5?54-359?

i For Ouestions I correspondence Pleaso conlact:
i Hiil.Pom compony
! io8g slalc Road do East
I Batosville. lN 47006
I Phone *: 612-934-7650
i Fan tl:81?-934-8539
i Federal Ta)( lD B 35"15389?l

I

Wire Payment:
JP l.,loroan

. 101 lloirrrment Circh

. lndialapolis. lN 46277
Accounl#:1923.4662.1

: ABA Rorrting #: 074000010
: Pleeg€ raterence your invoiee numbet

-.,_l

ffirfigHmnmH Hrnvmfiee

Your P O: JMgt7303 lnvoice Dale: 09,128/2008

ATLEGHENY GEIIERAL HOSPITAL
13OO SANDUSKY ST
PITTSEURGH PA 15212

$hlp To Customet: 600121

HeoeAo??gd
il:os\o?30!
H2091102900
t.rt0sAo2089

]V POLE
P3261ED VERSACARE DYNATdIC

PENDANT WIT}I NEL
COMMUNICATION CASLE

VERSACAREWITH AIR
tJersacarc Pachaga VC755

Fertufgs lnclude.

tn 8ed-ScalE. displayg kltogrsms and pounds

Ftaciuru Frante Adgpter-fgotend 5 inch Cssrets

N!.Ee Call tlntvarsalTVand Lighliilg lnd composer

Ontlna
Palienl Posilion lllon[or. l20 Voil p.|:.€r €upply

AIr Surrsce. Englbh Language Jecale.

Llght Neultal End Panels-.
VER5ACARE FRAME

ll?53AD8301 H?53AOS3S5 112634$€402
IV POLE
Pl25l ED VERSACARE DYNAlillC

PENOAI$TWITH NEL
COMMI'NIOATION CABLE

Paymefit Terms: NET 60 DAYS Oue Date: 1112712008

lAttn:

i_,-_**._*-_'..
Fage 2 of ll
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ffi&HH-ffi@ffii, #nngHrnmfi Hsnwmfime
A til LLEI'I DRAN D I rr* DUSTIIY

i ttill-Rom order No.: So 262818?

A{tn: Accounls Payable
AuLEGHENY GENEML. HOSPITAI.
PO Box 6772
PITTSBT'RGH PA15212

Sold To Costomer: 6001 19

Line Product No.

YourPO:JM817300

tspO2rt Bed Syslem
TC-655 Sp()?ll PRckdee

featut6s lnclude:
Vollago 120.

Engtish lobels.
spo2RT Pulmonafy'RaedY surfaoe
. ln'8ed ScalelGGU Bed Exlt

Trailsport Foot Snef-

5' Urelhano Loddng Casler

TOTALCAR€ FRidrfE
|.i?6SAM?6ii lt265A&l?6g8 H?59Alr!?t65
ti270A,!t;773 H?70Atl?775 H270At'47r02
11271/{r,?Er8 H[i1Ahl?6?0 H27?\L{?840

TOTAL CARE HEADBOARO

TOTALCARE FULMONARY SURFACE

TOTAL CARE TRANSPORT SHETF

lOTALCARE ACCESSORIES

Totalcare Acces€ory

Set of 2 Psamanoni lV PclesENG

SET OF ? FERIVI IV FOLEE.ENGLISH

COMITIU NlCi\TION CABIE

Atln:
A,LLEGHENY GENERAL }ii'SPITAL
tsOO SANDUSKY ST
PITTSBURGH PA 15212

$hip To Cuslcmer: 600t21

fr?i0rr,h!7760 H2i0Al'{i;72
H??0Al.Jtt79l H27l/ri{?814
H2t:A[r,?g{l ft??2tr'1785i

Sul, Total:

I lnvoics Dat€: 10i18t2006

17200

I UIVVIW ssrs' 'vilvr'!

I Due Oate: 12/1?/200F

!

!

:

I

*-ir@ f ,.gqtglgl*i-Extended Pdce'

spOZff,*A_g.iS:iCm"t 
:*:_::ir::__::::::.::_:_-*-.-_"i_.*-Tr0 36ffi6"|*. 

--" seOrlit st-

:

i
I
I
:
I
I
I

! 39.ool
I
I

i

I :s ooz
39 003
39 00d

42 000

{2 00r

49 000

i
15,00 lPl9?18M0?
lsooiFrgrgEDg
lgoo I pr923sMo7

!

Pr900K006837

TOTALCAREACC

P19248t 10

p?79P8eO

23 00

23 00

3i 00

I

3 07,1 tiO
I

I

I

:

i

s309,€81 fro:

I
I

I
I
I
I
I
I
I

l
s309,68t,s0

I

U S Customefs Send Fayment l'o:
i

Hill-Rom
. PO gox &13532
I PlrlsDurgh PA 15204-3592

I

I

t*-..4 - --- -- .
I

JP hloroan
: 101 trto-nument Circlo
I lhdianapolls, lN 4622
, Accounl*; 19?3496?-l
! ABA Routtns #: 071000010
i Pleaso rcference your invoice number
I

Wite Paymeilt: For Oueslions / Cortespondenc€ PlsasB Contact:

UPE-0009336
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A HtLLENrllt.{.x D lNDUSTIU'

ffinngHrnmE HrnvmEse

Invoice Date: 1 0nal20t8lnvolce No: 2270258i

ALLEGHENY GENEdAL }iUSPITAL
PO BOX 6772
PITTSBURGH PA 152I2

Sold To Cusiomer: 6001.|9

EXCELCAFE

JJ WI

Your P.O : JM817306

Payrnenl T€fmsi NET 60 DAYS

Atln:
ALLEGHENY GENERAL HOSPITAL
I3OO SANDUSKY ST
PITTSBURGH PA'15212

Ship To Cuslomer: 600 | 2l

Excalcgro Bed Syslem
EC1 55 Packrge

Fealurgs Include:

Vottago l20. English tat 6ls.
Foarn.Pressure Reduclion Suface
h 8cd Scab

EXCEL CARE BARIATRIC BED
E32t01't1 €5?10!51 is?10:6s Estl0ti0
E3?r01Sa E5210r86 Es?r0l6i rs?i0i68

EXCEL CARE PENDANT

Due Date: 12l23aoao

-o 00 POlOBCAP

P514A

F6ITACAP

P61zEB

P37gP89B

!sli0i6.r

an30r 113

35 002
35 C03

35 00.1

51 .000

s00
900

s00

36 00

Sub Total: sr95 440 00

*._!195ff9.J!_,

I

I

I

__"."t..**..._

I

I

-Lrotul-_'---'

EXCEL CARE AIR SUPPLY UNI1

lEn30t i34 Emo: r95 eR30l l&3 e$0113?
l:R301t40 ER30lr'tl ER30ll4a ER3ot143
I ExcELGARE FoAM toATTRe9S AssY

I

I coilruluNlcATroN CABLE
I
I

I

I
I
I

, U $ Custonrsfs $end PaynrentTo:

rHill.Rom
PO Box 64359?
Firsburgh. PA 1 5?6.r-35-42

i r-/iss and lvlas:ccard Acgeoled
I Pasr <iue baiances subiecl io e i% per monti lale chr,tge l'rhE o eppncsbl*

I tn,'t,O *,' 35.0382si2
I

For Questions / Corresoondence Pl6ase Contacl:
Hill-Rom Company
1C59 Sl$le Road 46 East
Batesville. lN 47006
Phone #: 012"934^7600
Fox 4:81?€34.8538
Federal Tar lD i* 35-l 534921

Vy'ke Payment:
.lP htloman
101 Moilunlenl. Cf.cle
Indian6polls. lN 45277
Account *: 1 923-4062-l
ABA Routirto A: 07a000010
Please refelincs your mvoice nrrmber

Fag6 1of l?

UPE-0009337



ffiffiffiH-ffiffiffi. ffinsgucruaB Emwmfrce
A I-II TLENIIRAN D I}i DUSTRT

i ALLEGHENYGENERALHOSPITALi posoxszle
I PITTSEURGH PA 15212

Duo Oate: 0110J12007

Sold To Cuslomer: 600119

Product No. I ptoduct Oescriptlon / Serial No.
'-- .-- 1..---.-€xcELcARE i ExcELcARE

FJcolCars Bad System

ECl65 Package
FealuteB lnclude

Voltage 120 English labele,

Foam-Prossure Redusllon Surface

!n Bod Scale

EXGEL CARE BARIATRIC BED
ES?1017?

EXCEL CAFE PENDANT

EXCEL CARE AIR SUPPLY UNIT

eit301t39
EXCEL CARq FOAI{ IIIATTRESS ASSY

Sub Total:

Ll S Crrslonrers Send ?ayment To:

I

I Unit Prlce , Extended Price

s?t 7e0 00 92i-750 00

s21.760 00

i
I

I

i
I

i
69 00,|

59 c02
s9 cc3

59 004

r00

100
ro0

100

P6'OBCAP

P6I4A
P6l7ACAP

P612EB

I
I
I
I
:
I
I

I

I
I

I
t
i
IJ

i Wire Payment:
! JP illoraan
;1ol Mo-nuilcntCkcl€
i Indianapohs lN d6277
: nccoonl ii: t0?3-4862.1
: ABA Rouling'* 0?4000U10
, Plsass relerenc6 youf in,Joice nunlbet

i

V{s6 ard MBslercdrd AcceilBd
Padt riue oalencEs stjbie€i io a I y. per ilonth l6le chdrgo r'rh3rg aFplicabla

hlilDn 35.038?072

For Que6llons / Co[espondence Pleass Contact:

tlill.Rom Cornpany
'1089 Ste(s Rosd 46 Easl
Bdesuille. lN 47005
Phone #: 812.934.i65t)
FaY f:8t2-934-8539
FEderal Tar l0 # 35-1 s.tgg2t

I

Total

Pags I oi ?

UPE-0009338



A HIT.LENBITAN D I N DU$TRI

i-L'*;T Otv i prorluct No. I product Descrlption t Serial No.
;--:.----1,.-;;a-.1- l-:s-1:::=;:i==-

ffirEgEu'nmB Hffivmsme

Unlt Price i Extended Frice

MHHH-ffimBm,

! 55000 | 40 00 | JRANSTA'i I lKANUlAlt rHuucuuffiLsrnsrensR
I i i I 

Trnflslar Ptocudutal strelchet Peckaoe Pc-450
; | | Feelutaslnclude:

IltlY9lGt l\|J.44,t,i,6v ||vu'' v'| |--:--*-*-"*- ._.*--{*-
i l-titt'Rorn Order No.: sO 2628187 [PaymentTorms: NET60 DAYS I 

oue oa13,iim]{91
i tf lll'nv,tl vl uEr lrv.. sv 4v&u .v, I . er!rrvrr.

i Altn: Accounts Payable lnunt, eiteeHeruy oruERnl HosPlrAL llllF9qqry):^qENERAt r'roSPlrAL
ionanvn:zr II3OOSANDUSKYSTPOBOXG77z I I3o0SANDUSKYST

i,r11S6lnctt pA ts?t? IPITTSBURGH P41521? !lll!
t:

Sold To Customer 600119 I St'ip fo Custotneti 600121 
'*-*_-_.r-.......,-.'-'-."--- +a*t'--"t.-.i:-:-.-.i

i : I | 30'(762 nrrn) width }lon-Radiotuceni Su.faci

rAN2o3r H3!1AN2C34 Hl91AN?s3$ H33IAN2940 t{tl',lAr'filsdl
H33rAN?9r3 H33lAN2!i4 H3!rfffl945 t|-1!rAN?9{7

!ur;iraltaear Hs-ilAt?s,is Hi31At{?0!2 H33tAl{:195! HS3itfregt!

| | ,{' (lol mrn} Ullck mslt.ess

I I Ergcnomrc Push Hendhs al HeEd

i I lvPote LocttedatHead
| | 6lh Whesl Steering. Non-Conductl/B Cadef Kneett_
| | Gatch

i I Accenl color' Red

i ! oEeel'Btank
i I l tead End sidEtail GaP

I t Fkecode Nol Rcquked

! I ATTENTION: Postible fire hazttd if exposed to flame'

i i cr smoldefng sources This ptoduol ls Intended for usa only

| | in ateas Prctected bl'anspprov€d automalic aPrinHsr system

I I 
(see NFPA l01i Ahvays confitm thei u36 ot this producl

I I areets epplicable lke codes
| | sbslqher watranly: 3 yBEts p8n3. 2 yeErs tnot"tEs8' 1 yentI t'
| | Service

oooo I peoooooorsso I rnaHsinnsrRETcHER FRAME

i | | ct smoldering SoulcEg I nls ptollucl 19 Inlenoeq:ot usE only | |

; I I I 
in ateas protected by an approved automatlc aPrinHsr system I I

. | | I (see NFPA l01i Ahvays confitm thei u36 ot this producl I i

I i i li,".t" 
"ppri.tuL 

fte crdes I I

i | | lsbslqherwatranl!43yeotsp8ru'2yeErstnot'ltE58'lyent I II t I lservice I I

I ss.oot i oooo I eecoooootsao ! rnaHsinnsrRErcHER FRAME I I| | I. ,!tr3rANao3! t't3!iAN2c34 HI91AN?93$ H33IAN2940 trsliAil?sdl I i
! | | lH:t3!^ttzsr.2 H33tAN?9!r H331AN2!!! H33IAN?945 lfit4l'ti?l7 I I, | | :H$3rAHagit n3-ilAil?s,i! H93r^il20!2 H33rAl{:1953 Hg3itlrtgt! i r

I i | :fiiis:irsiear rBg?Aniiog tirsr.r\ltzilst H332All2aE0 H332AN30c0 i i
I i .nrsu.N.lou H:i3'&111300s HstlAHsooc Hstz N!005 H3324N3c33 | i

i I i ,H:rtiNgs3t H33arN3036 ll353rlN504i H313AN?0'3 Ili$IlSl! | t

; i I tti33r.N3ot8 1i333.qfl3048 ll3l3Al'ltodl l{*-:an3tco Hlilffil?9l i r'. i I rH:JgAN3c5J H333Ail305d t{iixAN!o65 it333AN3056 H334AN3ls9 I i :

i ss ooz I ao oo I ezaosr i DEPARTII'IENT DEcAL 'BLANK I i

I 
ss ool 

I 
o oo 

I 
euazcos4 I 4" TRANSTAR illA?rRcss,30'wloTH I Iilllll

i ss ooo i to oo I tRerusrnn I TRANSTAR pRocEDURAL STRETCHER i 3.407 25 i 5.r 5rs 00

I i I I Ttansler Ptocadural Sirelcher Package PCr50 I I

. . "- t_."_"_.__._.__.-"_J..- .-.-.*.....-.-- -*:i l. -.-i .......i". "1"-'.'-r,s:"1*'y3*-.".-"-
i

tH:i3zAlitg0? lt33?At{2e03 ll33?Altzil94 H332All2AE0 H332AN3000
.HrSyrtstOol H:13?4113003 l'133xAH3001 H3124N1005 H332,1N3C33
rh!!lAN3S3l H33arN3036 }l353rlN504i H313AN?0'3 H333AAtlO'!6'rr-:sianro,ra H3ii.qHJo4B tt3!3At'l30dF l{*3an3t5o H333f.N3c5?
rH153Alt3c53 11333A1.t3051 l{i3X4N3065 i1333AN3056 H394nN3lS9
i DEPARTMEN?DECAL'.BLANK

; 55 o0z | 40 o0 | P23o3K

| 55 003 | 1000 
| 
Pl432cBs4

i_-__..--
t

I

, f|lil-Rom
i PO Box 8$59e
i Plirsburoh PA 1!i?84-3592

I

t-_*_ _-
I
i

UET'AK 
' 
MCN 

' 
UEUAL '. ESIIN

4" TRANSTAR |IIA?TRESS,3O' WIOTH

U S Customors Send loymenlTo:
I v,sa eno Masbrcard Acseoled
i pi.si Uue ualinces sutrleci io € | 

rft Pel monilr lctE cher0E vrher6 eDplicaale
i

i 

hrr rD t: r,5"03s2o72

Wre Faymertl: F;; a;;;i;;'i6*dii-o"a Ji,c" F r€sse conracu

! .tP tvtorgan
| 101 Monument Cficle
i lndrenapolis- lN 48277
i Accounl #- t g?3.485?-l
I ABA Rotrtlng ,r: 07400{1010

I Ple?60 rEi6renca you( iovoico nuirrber

UPE-0009339



ffinEgtsmm$ Effivmuee

Atln:
ALLE$I{ENY GENERAL HOSPITAL
13OO SANDUSITY ST
PITTSBURGH ?A15212

ShlpTo Customefi 60Ot?1

H3:rit\\100? 1t1344N3100
H33.!AN3i08 fi3trArl311l
H334iN3i15 H3S.ANCIle

i-i ii
i sub rolal; i t s2l3'2oc oo'
Itiii lrllttitll| **-_^ *_*ffi**.-----*r,**

! | qtal J' r'''eu'vw
L_._----.....-_**i u s cusronrers send palrmenr ro: 

I ,lisa u^d Mr$rercaid Accepre.J, i pj5r oui I jtincds suiriect io a | 9/o psr nronrh lero chorge ',rnora aFPlictble
I

ffiHHffi-ffiffiffiffir.
,T I-III-LIN$RAN D IN DUST]ll'

lnvoice No; ?2717929

Hill-Rom Order No.: SO 262818?

Attni Accounts PaYable
ALLEGHENY GENERAL HOSPITAL
PO BOX 6772
PIITSBURGH PA 15212

ProductNo. i

P8000D005580

P230SK
p1432CBS4

MISCPART

Product Descriplion / Seria! No.

4" (101 mml thick rnalltess
Ergononrlc Push Handbs al Head.

Itl Pob LocaiEd at Hsad
5th Whoel Stealhg, t'lon.Conductiv€ Casler l(nee

Gatch-

Accent Calor- Red

D6cal - Btank
He6d End Slderall Gap
Fhscode Nol Requlred

ATTENTIoN: PossDle fire harard rr expoeEd to name

or smoldering gottrc6E .Thls product is inlended fot u$e oniy

In rr€a3 Fiolecled by 6|l aoproved sulom6tic splinklsr syslsm

(see NFFA lO'l). Ah'rays contltm th6t uss otlhis prcduct

ncol$ applbobb fre code!
Strelcher Wananly: 3 t€ars parls. 2 yoars matl'ess 1 yeat

Ssrylce
TRANSTAR STRETCHER FMME

tt333Aal3957 tl333r\N3098

l6 00
16 00

56 00

56 002
5E 003

58.000

tot H31{ANgiCS }1334AN310i
i! H33|ANS113 H334AN3l1'/l

il7
bEPARTMENT NECAL . BLANK
it'. TRANSTAR MATTRESS,30" WIDTH

IRANSTAR KHEE GATCH UPGRADE S 2? 4[0.C9

i Hrtt.Roffi i l^tllD* 35-033207?
i PO Box€r359? |
, Pirmbu€h PA 15264-3592 IItitrl,l
'L-,.....

i*- 
- il;;r: 

."__*.-_ 
I- - Foi ouesticns I cor(espondence Please contact:

llp lrloraan lHill"Rom Cffiipany
i iot Moiument Ckcle | 1000 Slate Rood 46 Easl
i tndlanaoolis. lN 46277 | Ealesuille. lN 47006
:Accouni #: i€23..t662.1 I phons #: g12.g3d-7850
'ABA Foulino s' 0?4000010 | FEx #.812'934-8539
Please releGoce your invoics nunrber I FoCerat Tax lD g 3&153S92i

. ..*-.-:i...1
Pagc 2 at 3

Sold To Cuslomer 60011s

UPE-0009340



ffinng$mmfl HrnwmEmc

I Invoice Date: 09r23P006

f Due Date: l1/ZZIlAOg
--.--l---

Artn:
ALLEGHENY GEN€RAL HOSPITAL
13OO SANDUSKY ST
PITTSBURGH PA 152I2

Versacate Pack6ge vC755

Feslutes lncude:
In Bgd-Scale. disrtays kdogtams snd !ounds

Fraciuro Ftame AdaFerlootond 5 incll gtglets

Nuale call Unirersal TV and Ljghting and CornPosef

Onllne
Pailont Posttion [doFitor. 120 Volt poiver Supply

Al, surlece Engllsh La0guage decals'

Lrgnt Neut(al End Panels' .

VERSACARE FRAIVIE
fiei6402894
l{2304D9t00
HzC6AOeU4
H?36riD9095
H?3eAD3l03
l{?3$lrD01 t1
r'l?374D8r70
t{2triA031$3

ffiffiHH-ffi#ffi.
A HIT.LIiNI}RANI] I N DUSTRY

I Invoice No: 2?689629
i."------*' Hill-Rorn Order No.: SO 262818?

Attn Accounts Payable
ALuEGHENY GENERAL HOSPITAL
PO Box 6772
PIfiSBURGH PA 15212

Sold To Customer: 600119

7 00t

7 002
7 003
7 004

7 005

i
t

I
I

I
I

l+oo

4e 00
44 0C

44 00
4d 00

P;?200D000076

?221?
P325IED
sl207Aor
P379P8gD

H20AA02886
ii23rtAD5600
HaSonDtdl I
H?$eAOe089
H23CAD€08?
tr?36AD5109
H2J7AO0r73
t1?37ADo!86
rr?3?406?19

H20gAD?690
H?3UrD540l
tl350Ao51 l2
H235.cD4091
H2:6ADS0C9
l.r?30AO6r0i
HelTAO0lTs
H?3iriDlll09
h?3?AD5?3,1

H?O8ADIE3E
H230405405
HA30AD54i5
HrN6A0509S
H235Ar5t0r
H3!!AD6r09
I r13740C177
H?3IADOI TI
t{:!x7AfJ63?6

i H!i5406104
lH!3?Alldl0?
H?3i q61al
Hr37AD6?r3

IV POLE
P3261ED VERSACARE DYNAMIC

P€NDANT WITH NEL
CO$IfrIUNICATION CABLE

a

I
t

s384 352..32 t

s384,352.32

Your P O:.Jlvt8l7306

PaymontTams: l.lET 60 DAYS

TotEl

U S Customars Send Payment l'o:

l'lill-Rotn
PO Dor 6d3532
Fiilst u€h. PA l5?6.t'3392

Wlre Peymen::
JP lvlor0an
101 Monumont Crcle
lndlEnapolis, lN 462?f
Accounl#. f9234362-l

I ABA Routho Ji: 07ac00010
i Ptease refaj'ancg your hvoice number

t.-.-__..._.*-.-,.

UPE-0009341



ffiHHB-ffimffi. ffirEgErmafi Hrnvmnae
A FlILLENORAN D IN I)USTITT

lnvoice No; 22690800 Your P 0-: Jl!1817308

HilLRom Order No.: $O 2628187 Peyment Terms: NEI 60 DAYS

Atln: Accounts Payable
ALLEOHENY GENERAL HOSPI i',1
Pct Box 077?
PITTSBURGH PA I5ZlZ

Sold To Customen 6001 19 Shio To Cuslomer: 6001?i

Product Descriptlo[, Serial No.

SPO2RT AED SYSTEM

$po?rl 8ed Syslatn
TC-555 SpO2.t PsGk.qge

Foaruras |ndude:
Voltage 120.

Englieh lobels
SPO2RT Pulnon!ry.Rerdy Sud,aca

, ln'Bed Scalelccl/ Bed Exlt

Transport Fool shell-
6'' Ufethano LodJng Cest€l

TOTALCARE FRAME
H?€iA.i!n516 H?01AM/SC8 H261Nn7540
lllGlAbl?616 H26tAit755C H25!A[1?5!1
H:ezAt]'JgSZ H?62Ali175tS HaOZct;rsAE
H3o? sF5so !t26?AM75m Hl62AlJ?371

Unit Prlco ExGnded Price ,

s?0.390 50 3838 742.00 i
I

12,lli 60

20 380,50 leJ 04,1 0C

i5 He62rrtil7577 ll?6241d7583
H?83A1i75p2 H2G3Ahl75P5

Hr$3A!.t'/est tl?63|L.176C2 HzelAi.ti9ol
:.iltii3;,ut569 He63Ala76r3 Hl63t1'l7ir{
H!!3JA*r7a20 ll264AM?d55 H?64Alr7€gS

TOTAL CARE HEADBOARD

TOTALCARE PULilIO'{ARY SURFACE

TOTAL CARE TMNSPORT SHELF

TOTALCARE ACCESSORI€S
Totalcare Acce6sory

Set of 2 Pemanont lV FoIBSENG

SET OF 2 PERII IV FOLES.ENGIISH

SPOzRT BEO SYSTEI\'I

spofi 86d Sys(em
TC'65s S0O2rr Prci.aEa

Fcahrres lnclud6:
Voltage 1?0

English taltels

H201Ar,f/5{2 H?€tirH7514
t{?$?Altt553 HtcrA.L175t0
HZozArnitDS Htt?tttt63.l
H?o?Ar.t7$?? H?02AM?573
u2,iaff.[585 ll39.i^ll7587
r[e34j.t7896 H2{itAl,i75$9
H?€3At$e00 H263Ati7800
H2erAL{78r6 H253At,ti6!E
Het1Arfi859

!

I ,lr OOO
I
I

6 000 72 OO i TO1ALCAREACC

s 00r 7200 Fl924Bt I 0

I 00 | sPozRT

Hi[-a?orn
PO Bor C43592
Pittsbursh PA 15264-3532

j""---__i_-----*--

i Vis3 ami Llastarcard AcceDted
I Pisr due balances 6ubi:cl io e 1tA pe. mcnth tBle cherge. v/hsrs aPplie?bi3

I rntt to c' !5-tt3g2o?2

i
I

t

- \4rire Pavmcnt:
, JP lvloroanI lol l,,lo-numefickde

Indionapolls. lN 46277
: AccouttF 1923.4862'1
i ABA Roulrng#; 074.000010
, Pleess tefetenco your invoice numbet

I ForQueslions / Correspoodence Please Contact:

I Hllt.Rorn Company
I l0g9 stalo Road 46 Eest
i FatEsvilla, lN .f7006
I Phone S: 812.93{-7650
I Fsx #;81&934-8539
I Fed€ral Tax lO f 35-13X4S21
i
I

. --t.-

ALLEGI{ENY GENERAL HOSPITAL
I3OO SANDUSKY ST
PITTSBURGI-I PA 15212

Page I of 3

UPE-0009342



Your P C).: JM81 730S

Paymenl Terms: l'lET B0 DAYS

ffiffiHffi-ffiffiffi.
A FIILI.ENBRAND INDUSTRI

iHill.Rom Order

i Alfn,AF.^ilnl! |Attn: Accounts PaYable

No.; SO 2628187

ffirxgsnnmH flffiwmuae

iAttn:
Inu-ecHe uY eettenAl HosPlrAL
i tgoo sRr,lousxv st
iPrrrsBuRcH 

pA15212

I

ALL€GI-;I'I\' CiINERAL i{OSPITAL
PO BOX 6772
FITTSBURGH PA 1521?

Sold To Cuslomat: 6001tg

Llne Product No.Qtv

; 47 001
I

i

47 00t
, 47.003
| 47 osl

800

800
a00
000

P1900K00583?

Pl92lBM07
Pl915ED$
P1 t23BM07

Transpart Fooi ghelf.

6" Urethens Lcckhg Castet

TOTALCARE FRAME
H!66AtrtiG80 lll55Atvt?663 Hza5A[l7ssl H?5an.lfie6g l{263Alrti690
ll:c5AM7693 ll?65Fr44l09! Hl6iAf,t78qt

TOTAL CARE HEADSOARD
TOTALCARE PULMONARY SURFACE

TOTAL CARE TRANSPORT SHELF

Sub Total:

Extendod Price

sl.072 227 60

Total s1.072,227.80 i

U S tluslonl€Is Send PaymentTo:

lli0.Fom
PO Eox 6.i3592
Prllsbueh PA tS?q4.359?

I

i visa and fi/i?steroard Accepted
I pist iria odtincei sutxec,tic r |% per month let€ charge ehere applicebleI Fist rlrie iiaGnc.iisi,ulecl
I

I Int'l lD #; 35-0382072

I

I
I
i_**.----.--'.-.....*

i for Ouestlons / Correspon(lencs Pleaso Conlacti

i fllll.Rom Company
i i089 Slato Road 46 Easl
i Bares$tie.lll 4700e
i Phone ff: 812-934'7650
I Fac #:812.9344539

i Fedotal Tax lD rl 35-15389?1
i

-l-.--_-___

Wke P6ymenl:
JP lvlorgan
l0l Monumen! Clrcle
Indianapolis, lN,i627?
Accounl#: t92g-4e62.1

. AAA Routin0 #: 0740000 1 0
t Plec$e ?slerence yout lnloice nunbet

Page 2 of 3

UPE-0009343



ffiffiHH-ffimffi.
A I{I LI.ENBRAND INDUSTRY

ffircgHmmH HmvmEae

. lnvolce No: 22687044 i Your P o; JMBI7306

' Hilt-Rom Order No.: SO 2644418 i Payment Terms: NET 60 DAYS

.qttn: Accounls Payable
ALLEGI.TENY GENERAL HO$PITAL
PO BOX 6772
PITTSBURGH PA t5212

Sold To Cuslomeri 6001 lg

Une Froduct No.

P73rCA2

Attn:
ALLEGHENY GENERAL HOSPITAL
I3OO SANDUSKY ST
PITTSBURGH PA 15212

Slup To Cuslomer: 60012 |

Product DEscription I Setial No.

i comlorttlnesE Mnfi ress:

i streartess
80'Lenglit

ATTENTION: PositblE lire h3aard if etposEd lD

Rame ot smoldetitlg souices This produBl ie intended fot

rsE only itl afaas protected by an spptovEd aulomEllc

sgri0kler $ysiem (see NFPA l0!). rll'ways conftrm thel use ol

lhis Orc.Jt cl fleels opplicable fre codeg

COMFORTLINE 8E MATTRESS

Sub Total:

Tolal

sr.t00 00

57,100 00 :

U S Cuslomers Send :'ayment To:

Hill-Rom
PO Bor 6i3592
Pirtstrufgh PA 15204.359?

Whg Faymerrl.
IJP tloroan
:101 lroiumenlCircle
tndianapols, lN 462?7
Accounl rr. 1923-1862-1
ABA Routing #: 07100001 0

. Plcrse feferenc€ youf iflvolce fiumber

: Visa and i4gsi€rcard AcceDted
Psst due balances sub,ect l0 a 1q'r pet mcilth lste chatga

lnll IDP: 15.0382072

Hall.Rom Coropany
l0a9 stato Road 40 East
Ealesvrlle. lN 47005
Phone #: 8l?-934-7650
Fax #:8t2-9344539
Faderal Tar lD * 35-1$38921

I_ .-_*J
rrage 1 ol ?

UPE-0009344



ffi&ffiffi-ffiffiwffi,
ll HILLENBRTTND INDUliTRt

I
!

' tJ S. Custonrere Send Peyrnenl To:
i
I

I Hitl.'Rorn' Pt) Bor $43592
Ptlrsburgh PA 15264"3592

t

lnvoice No:22686909 Your P.O : JM817306

PaymentTerms; NET 30 DAYS

Product No.

iNISCPARTS

ffinugHmaE $mvosse

Alln:
ATLEGHENY GENERAL HOSPITAT
I3O{' SANDUSKY ST
PITTSBURGH PA 15212

Ship To Customer: 600121

I Sorlal No,

Sub Total:

t
t.*.....-.".*
i
I

IJP Motgan
l 10l l''lonun

Wre Paymenl:

I

I

Ii'l,
I

_L-_-.. -_..**.,
9134,s90 43

I For Ouestions / Cotrespondenc€ Please Contaci:

I Hin-Rom compuny
| 1069 Stato Road 40 East
! Balesville, lN d7006
I Pnone #' 812.33,1.7650
I Fax fl: glr-934-8539
i Fedotal Tax lD il 35-1530S21
I

I ' " *Pd;l-;'?.

| 101 l''lonument Citclo
. Indlanapolis, lN 46277
Account #: .| 923-1862-1
ABA Roulino lt: 07,t0000;0
Please refo;-oncg your invoicg oumb€t

Total

: VFa and l''iaslergerd Accepted
i pJsr ilr,e Uiian*E subiect io a 1?EJ psr tnonth late chargo. tth€rs appticable

i lnt'l lD#; 35'03€?Q72
I
!
I
I
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ffiffiBH-ffiffiffi,

P10C0K003837

Prg?rBM07
P19r5ED5
Pl9238M0l

P19388100

P19398r00

A Hl LLIN$RAN D INDUSTR)-

; lnvoice Nol 22687637
L.-.*,---*-

Your P,O.: JfvlB17306

: Hill-Rom Order No.: SO 26?818I Paymen! Terms: NET 00 DAYS

Alln: Accounls Payable
ALLEOHENY GENERAL HOSPITAL
PO BOX 67?2
PIfiSSURGH PA T52I?

Sold To Cuslomen 6001 l9

Line Product No. Product DescrlPtion I Serial No.

r oci

i 002

i 003

i 004

4 000

5 000

25.00

25 00
?6 00
2i 00

40 00

4C 00

SpO2.l Bed Systcm
TC-8fi SPO2tl Packags

Features InClude:

Vohage l?0
Enolish labels.

SpO2RT PulmonarY-R€8dY Surtace

ln.8ad Scatelccll ged Etit
Trsnsfiotl Foot Shelt.

6' UtEthane Loclting Casler

TOTALCARE FRAME

H:!:l^fizros |t?iaAa.t7st5 ll?ScAtrtgrl
-TOTAL GARE HEADBoARD

flt54Ar,n381
Ha56atM7190
H255AM?458
H25iAlil74!l
11256At17ge,l

TOTALCARE PULMONARY gURFACE

'OTAL 
CARE TRANSPORT SHELF

CAF ROTATION II'IODULE. ENG

P'938A0o2rgl.tg Pt ?3s800?5lH P1013800?EtHA'930BO033
P'g3$3ee?5'11{3 Pi 036800?61H Pt0-i8000151H'3e 1036600?5
p'iiiEooi5tus ptesaaogsslH P1e38800?ttil{q{0389002s

iH:orN.fir:s H?54iM7376 lus<A1J7379
IttxsAtaTssa Hzs3At/i?3zr t12551f,.1?{23
luzgeffil'tsc HzggAlr741r, H256Atrl7rt55

lH?ErAr.lt4s! rrzsrtlrl4o:t Hq!i41'{ig8

p:83S6C035!119 P1936!C0r3l H
P'.03e4C0?5rHS P t c-rE800252H
Prg3BBO0?SZH5 F1938B00?5211
P1S3[900?5?H5 Pl e]0S00252t1
P r938800?57llG P1 gt0€0029711

Altn:
ALLEGHENY GENERAL HOSPITAL
13OO $ANDUSKY ST
PITTSBURGH PA 1S212

Shlp To Customet: 600121

Fr$39300?! lllts

r{?5,rAt,l?388
HfSoAlii/.3?
H?5iAMt46r
Hz$Alrt403
ri2isAH?3e0

U S Customers Send Payntent To:

Hili-Rom
PO Bor:6.i3592
Prllgbufgh- PA 15264'3592

\tVire Faymeel:
' JP lvlorgan

101 Monumect Circle
lndlanaools. lN 46277
Accouni#: 19234862-l
ABA Roulilg fi: 07.100001 0
Please relErbnce your invoice numher

i
I
I

I

: Vlsa and Mas'€rcsrd Accepted
I Fil..t 

-due 
tatanies suUleitio a l lf' per monlh lalc chafge vjherd EpplicEblg

!
: Inrl D #' 35-o3E?072

I
I
t

-----l*.-..-*
I f'ol Ouestions / Correspondence Please Conlact:t.

I Hilt-Rorn company
! 1069 Slste Road,lS Eaet
I Eaiewille. lN 4?006
I phofle #: gle-93,1-76S0
1 Fox #:81?-934'8639
i Foderal Tax lD # 35-l 539$e l
I

.1....---.-.*...-..*

ffie uguma$ Hnnvwfrce

lnvolce Date: 0st?0P00s

Dus Date: 11/19/2006

Unit Prioe

I S83,50

3 18000

Extended Prlce I

-*3ffi-51Tq

359 3d8 00

127 !00 00

Pege I Dls

UPE-0009346



ffiffiBH-ffiffimr
,.\ HI I,LENIIRAND INDUSTRT

ffiw"EgfimmH Enavocme

Atln: Account6 lrayable
ALLEGHENY OENERAL FIOSP]] AI
PO BOx 6772
PITTSBURGH PA 15212

Sold To Custornec 6001 19

Product l.lo.

VERSACAREAIR

Product Deso

VERSACAREWTI.I AIR
rrarsaCare Prchage VC755

Feahtres Incirrde:

In B€d-Scrte. displays t{ilogfanls and polnds

Fracturs Frame Adepler.toolend 5 |ncn Castets

Nurso CNll Unlversal W ard Llghting and ComFoset

OnlioB

P3[enr Positlcn Monilo]. 120 Voll Po$er S!pply
Ait SuttacE. English Language decals.

lighi Nauttal End Panels..
VERSACARE FRA!6E

Paymant Tetms: NET 60 DAYS

1.t256 0afi5 H258A00?37 H?tsADA7ll
H25oAO874? H?98AD0761 R2$4AO8753
HzEAo.Do7Er t4?5NAD8l63 l12i8AD6?65
Ha!:8AD6773 H?5rAO6?i5 ll?EsADat77

IV POLE
P3E51ED VERSACARE DYNAMIC

PENOA}TTWITH NEL
COIlIMUNICATION CABLE

TOTALCARE ACCESSORIES
TqlaiCare Accessory
SEt ol2 Permangnl lV Pol€sENli

SET OF ? PERIII IV POLES.ENGLISH

Alln:
ALLEGHENY GENERAL HOSPITAL
13OO SANDUSKY ST
FITTSBURGH PA 15212

Ship To Cuslomcr: 600121

ll2!8ADgt43 H?5€.'|.DS?.rlt
Ha5AAD0755 H35!4D6757
H?50ADeifi H?58A04ilr
lr?5tA007el

I 001

6@2
I 003
8.004

I 00s

.i | 000

41 00t

19 O0

t9 00
19 00
19 00
l9 00

26 00

?5 00

p3x00D000070

Pt217
P3?51FO

P3207A01
p37BF8SD

TOTATCAREACC

Pl92481 r0

4 320 DO:

i U S Cuelornsrs Send Paymeni To:

!

i
l xlt Rom
' po gox 6.:3592
.Pirsuurgh PA l52$a.:1592

:
I

t._--.""
' 

t rire payment:

i JP tulorgan
i 101 L'lodumonl Cltcle
i lndranapolis, lN 4827?
' Account#: 1923-4e6&1
: /rBA Routlns #: 0i4000010
: Fl€asrr retergrtcD your involc6 nurr)bsr

l,'rss and lllastergarC Accotted
pi.r oue ootances subleclio n 1elr par fionln inta cfiarge .vhera olrFlic?ble

lnt I lD ,r 35438?072

For Questions I Correspondence Please Conlacl:

llill-Rom Company
1069 SlatB Road {5 East
Ealesviile. lN 47006
Pnone *: 814934-7650
Fa:t fl 812.934{1139
Federel fux lD * 35-1534$?r

sl. t66 342 8?

Page? ol:)
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ffiHHH-ffimffi, ffirEgfimaH $rnwmfrcm
A I{IILENBRAN D tN DUSTRT-

lnvoice No: 22686456 Your P.(i : JM817306 0016946.|

Hlll-Rom Order No.: SO 2644418 Paymsnl Terms: NET 60 DAY$

Aitn: Accounts Payable
ALLEGHENY GENERAL HOSPITAL
PO Box 6772
PITTSBURGH PA16212

Sold To CuslonBrl 600119

Product No" Product Descriptaon I Serial No.

r5005!
;150066
45c07r
{!ctt;6
45006t

.e500qs

.:$$0s:t
4:c0e8
15C073
,r500?8

,{5005t d50c50
450f,04 d50055
4sric6g 410070
lEtraru .r500i5
{50079 {50081)

Unit Price Extendod Price

s6i 220 25;gub Totalr

I

i

I

lnvoice Oate: 091 I 8/2006

Due Dalo: 1 l/1712006

Totel

I U S. Cuslornels Send Payrnenl'fo: Vise and lvlatlecard AcceFted
Pil dnA i;;Eir-cetsuojeiiio a 191, pet month late ctrarge srdeta tsppli3Et"le

lnr I lD #: 38-0302073

For Queslions J Corrsspo{tdence PlEaso Conlscl:

I'lltr-Rom Company
r0s9 stato Rosd {6 Easl
Eatesville, lN 47006
Phooe #:812-934-?650
Fa:( g:812-934{539
Fedoral Tai( lD # 3'15389?1

I
: Hi[.Rom
Ptf Boy €43592
Pltisburgh PA 1526.1-359?

I Wire Paymenl;

i JP tvlotgan
; r0i l{onumeot Clrcle
i lndianapolis, lN 4$277
I Account#: .|923.4852-l

i ABA Roullnq #: 07.000010
i Please rol€Gnce your itlolce numbert-
:

l.-.
Page 

.l ci ?

UPE-0009348
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EXHIBIT B

Fsl$-aiJjots

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
}IOSPITAL REVENUF.NOTE, SERIES A OF 2006

(wEsr PFNN AI,LECHENY FOUNDATION, LLC PRO,IECT)

INTEREST RATE \{A.TI.JRITY DATE .SSUSDATE
;.25% )ecembet'22,2016 )ecenrber 72,2006

IRINCIPA.L AMOUNT: rour Million Nine Hundred FortyNine Five Hundrcd Fifty Five
md 661 100 Dollars ($4.t49.555.604($4.949.555.665,000.000.00)

IEGISTERED OWNER: ,lational Cify Comn:ercia I Capi tal Corporatiou

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORIT"Y (ilre "lsuuer"), a
public ins(runrentality of the Commonwealt'h of Pennsylvania (the "Commonwealth") and a public

body corporate and politic organized and existing under the laws of the Conrnronwealtlt, for value

received, promises to pay to National City Commercial Capital Corporation, or its registered assigns

(the nl,ender"), the principal sunr shown above and interest at the per annum rate set forth above,

fronr the Issue Date until the Marurity Date. Principal sud interest shall be due and payable in 84

equal monthly installments of $62,780.16, cornmencing Jauuary 22 , 20A7, and continuing on the first
day of each month thereafter to and inoluding the Decenber 22, 20lJ; and thereafter .16 equally
monthly hrstallnents of $23,634,tJ, commencing on Januaty 22,2014 and continuing on the first
day of each month thereafter to and including January 22,2016, the Maturity Date ,

At the Lendefs option, upon the occnn"nce of any Event of Default as delined in the

Financing and Security Agreernent dated as of Decembet 2,2, 2006 (the "Financing Agreement")
among the Authority, West Penn Allegheny Foundation, LLC (the "Borrowetr') and the Lender and

during the continuance theieof, this Note shall bear interest at a tate 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
permitterl by law from the date of'the dsfault (the "Default Rate"). The Default Rate shall continue
to apply wlrether or not judgnrent shall be entered on fiis Note,

Bonower shall have the riglt, at its optiorr, to prepay the Note in whole or in part at any time
and liom tirne to tinre at the frllowing prepaynenl premiunrs on tlre then outstanding principal amount,
plus accrued interest to the prepayment dato:

105% during thc first year;
104% during tlre second year;

103% dnring the thid yea6

102% during the foutth yeat; and

l0l% fionr and including year 5 tln'ough and irrcluding year l0

THIS NOTE IS.4, LIMITED OBLTGATION OF THf, ISSUAR AND IS PAYABLB
SOLELY FROM PAYMENTS TO BE MADE BY THE BORROWER AND SECURITY

UPE-0009349
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PROVIDED PURSUANT TO THE flN.A,NCING AGRTEMENT. NEITHER THD CREDIT
OX' THE ISSUER NOR THE TAXINC POWNR OF THE COUNTY OF'ALLEGHENY OR
OF THN COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL
SUBDIVISIONS THSREOF'IS PLEDGED f'OR THE P.A,yMENT OF THIS NOTE; NOR
SHALL THIS NOTE BE OR BS DEDMED AN OBLIGATTON OX'TIIE COUNTY OF
ALLEGHNNY OR OF TTIE COMMONWEALTII OF PEIVNSYLVANIA OR OT' ANY
POLITICAL SUBDIVISION TTIEREOF. THE ISSUER IIAS NO T'AXING POWER.

Relerence is hereby made to the Financing Agreenrent for the provisions thereof with le$pect

to the rights, lirnitations of riglrts, duties, obligations and immunities of the lssuer, the Borrower and

the Lender. F.ach of the terms, cov€nants, conditions, representations, warranlies arrd agreonents set

forth in the Financing Ageement are incorporated lrerein by reference, including but not limited tq
provisions thereofrelating to the repaynrent and the acceleration ofthe indebtedness evidenced by
this Note. The Firrancing Agreen:ett nray be amended to the extent and in tlre nratter p'ovided
therein.

In sase any Event of Default (as defirred in the Financing Ageement) occuts and is
continuing the principal anrount of this Note together witb accrued interest may beconre or be

declared imrnediately due and payable in the manner and with the effect provided in the Fiuancing

Ageement.

It is understood and agreed tlmt the Issuer is not generally liable for this Note or any portion

of this Note evidenced by the Financing Agreement, fhis Note, or the interest hereon, and subject to
the provisions of Section 9{d) of tlre Financing Agreement, neither is the Issuer nor are the menrbem

sf the issuer, the agents, attomeys or enrployees of the Issuer, or their respective heirs, personal

representatives or successors genedly or personally liable in connection with any mafter, cause or
thing pertaining to this Note or the issuance hereof, the Financing Agreement ol any itrstruments and

clocuments executed and delivered by the Issuer in contrection witlt the Ptaject,

No covenant or agreement conlained in the Financing Agreement or this Note shall be

deemed to be thc covenant or agreement of any nrember, officer, attomey, agpnt or employee of the

Issuer in an individaal capacity. Na recourse shall be had for the payment of the prinoipal, the

interest hereon or the premium, if any, payable upon tbe redemption of this Note or any claim based

thereon agninst any officer, member, agent, attorncy or employee of the Issuer, past, presont or
futrrre, or its successors or assigrs, as such, either directly or through the Issuer; or any such

successol' corporation, whether by virtue of any constitutional provision, statut€ or rule of law, or by
the enforcement of any assessment or penalty, or otherwise, all of such liability of such membets,

officers, agents, attornoys or employees being hereby released as a condition of and as a

consideration for tlre execution and delivery of the Financing Agreement and thisNote,

Executed counterparts of the Financing Agreemcnt and the Assignrnent of Lease (as defiued

in the Financing Agreernent) are on filE with the registered owner named above" The acceptance of
thc terms and conditions of the above documents is nn explicit and material part of the consideration

of the Issuer's issuing this Note, and the lrolder hereofi by acceptance of this Nole, consents to all of
its temu and conditions.

The Bonower has grauted tho Lender a lirst lien security interest in and to certain Equipment (

defined in the Financing Agreement) as security for ttre due and punctual papnent of this Note.

UPE-0009350
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IN WITNESS WHERI.OF, the Issuer has caused this NotE to be executed in ie nanre by the
fhcsimile or manuat signature of its Chairman or Vice Chairman and the facsimile of its corpotate
seal to be printed hercon and attested by the facsimile or manual signature of its Secretary or
Assistant Secrctary

[sEAL]

ATTEST:
ALLEGI{ENY COI.JNTY HOSPITAL
NEVELOPMENTAUTHORITY

Name:- N
Title: Title:

UPE-0009351
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ASSICNMENI.

For value received, National City Commercial Capital Corporation hereby sells, assigns and
tmnsfers unto the within Note issued by ALLEGI{ENY
COI.JNTY HOSPITAL DEVELOPMENT AUfi{ORITY, and all riglrts thereunder,

NATIONAL CITY COMMERCIAL CAPITAL
CORPORATION

Dated: ,2006

UPE-0009352
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EXI-IIBIT C

Form g[ Assi $ment of Lgtsg*a-4d, Re. n[$
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ALLEGHEI\TY COUNTY HOSPITAI, DEVNLOPMENT AUTIIORITY
HOSPITAI REVENUE NOTE, SERIES A OF 2006

(WEST PENN ALLEGHET'I"Y FOUNDATION, LLC PROJECT)

ALLEGHENY COUNTY HOSPITAL IIEVELOPMENT AIJTHORITY (the

"Issuer")o a public inshumentality of the Commonwealth of Peunsylvania (the

"Cornrnonweaith"; and a public body eorporate and politic organized and existing under

the taws of the Commonwealth, for value received, promises to pay to National City
Conrmercial Capial Colporation, or its registered assigns (the "Lender"), the principal

sum shown above and interest at the per annwn rate set forth above, from tlre Issue Date

until the Maturity Date. Principal and interest shall be due and payable in 84 equal

ruontlrly installments of $62,780.16, commencing January 22, ?001, and continuing on

the first day of eaoh moith thereafter to and including the Decernber 22, 2013; and

ther"eafter 36 equally monthly iustallnrents of $23,634"13, commencing on lanuary 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 occurronce of any Event of Defautt as defined in

the Finanoing and Security Agreement dated as of December 22,2006 (the "Financittg
Agreement") among the Authority, West Penn Allegheny Foundation' LLC (the

"Bonower") and the Lencler and clrrrirrg the continuance thereof, this Note shall bear

interest at a rate per annum (based on a year of 3651366 days and actual days elapsed)

which shall be wirich is two percent (2.000/o) above the interest rate in effect; provided,

however that sucb rate does uot exeeed the rnaximum amount permitted by law fronr the

date of the default (the "Default Rateu). The Default Rate shall continue to apply whether

or rrot.judgnent shall be entered on this Note.

Borrower shall have the right, at its option, to prepny the Note in whole or in part at

aly time and fronr tirne to tirne af the following prepayment prentiums on the then

orrtstanding prilcipal amount, plus accnred interest to tho prcpayr,:ent date:

105% dudng the fimt yeaq

104% dur"ing the second year;

103% during the third Yeaq
i02% during the fourth Year; and

l0l % from and including year 5 througlr and inchrding year l0

.NTEREST RATE I{ATURITYDATE :SSUE DATE
,.25% )ecenrber 22,2016 )ecenrber 22,20A6

PRINCIPAL AMOUNT: iour Milliou Nine Hundred Forty Nine Thousand Five
{undred Fiftv Five and 66/100 Dollars

REGISTERED OWNER: tlatioual Citv Commercial Capital Corporation

UPE-0009354
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THIS NOTD IS A LIMITED OBLIGATION OF THE ISSUBR AI\D IS
PAYABLE SOLELY FROM PAYMENTS TO BE MADE BY THE BORROWER

AND StrCTJRITY PROVIDED PURSU^A,NT TO THE tr'INANCING

AGREEMDNT. NAITHER THE CREDIT OF TIIE ISSUER NOR TIIE TAXING
POWER OF THE COUNTY OF ALLEGHENY OR OT THE

COMMONWEALTTI OF PENNSYLVANIA OR OF AI\TY POLITICAL
SUBDIVISIONS THEREOF IS PLEDGED FOR THE PAYMNNT OF TUIS

NOTE; NOR SHALL THIS NOTE BE OR BD, DEEMED AN OBLICATION OF

THE COUNTY OF' ALLEGUENY OR OF THE COMMONWEALTTI OF'

PENNSVLVAMA OR OF AI\Y POLITICAL SUBDTVISION THERtrOT. THA

ISSTIERHAS NO TAXING POWtrR.

Reference is hereby macle to tlre Financing Agreenrent for the pmvisions thereof

with rrspect to the rights, iiniitations of rights, duties, obligations and immunities of tbe

Issuer, ih" Bono*ei and the Lender. Each of the terms, covenantso conditions,

representations, warranties and agreements set brth in the Finanoing Agreement are

incorporated hirein by rcference, iircludirrg but not linrited to, provisions tbereof relating

to the repayn:ent andths acceleration of the indebtedness evidenced try this Note" The

Financing Agrcement may be an:ended to the extent and in the matter provided therein.

In case any Event of Default (as defirred in the Financing Agreement) occurs and

is continuirrg, the pducipal amount of this Note together with accnted intotest may

beconre or G declared immedialely due and payable in the manner and with the effect

provided ht the Financing Agreemenl

It is ulderstood and agreed that the Issuer is not generally liable for this Note or

any portion of tftis Note evidenced by the Financing Ageement, this Note, or the interest

heiein, ancl sub.iect to the provisions of Section 9(d) of the Financing Agreement, neither

is the Issuer noi oo the mlmbers of the Issuer, the agents, attomeys or employees of the

Issuer, or their respective lreirs, personal rcpresentatives otr successors generally or

personatly liable in ionnection with any matter, cause or thing pertaining to this Note or

ih" i5u"n." heleof, the Financing Agreement or any inskuments aud documents

executed and delivered by the Issuer in connestion with the Project.

No covenant or agreen'r€nt contained in the Financing Agreement or tltis Note

shall be deemed to be the covenant or agrcement of any ntanber, officer, attomey' agent

or ernployee of the Issuer in an individual capacity. No recourse shall be had for the

payment of tlre principal, the interest hereon or the prentiunr, if any, payable upon the

iedenrption of this Note or any clairn based tlrereon against any ofiicer, member, agent,

attorney or employee of the l'ssuer, past, present or futurc, or its successors or assiglls' as

snch, either directly or through the Issner, or any such successor corporation, whether by

virhre of any constitutiorral provision, statute or rule of law, or by the enforcement of any

a$se$sment or penalty, or ottrerwise, all of such liability of such mentbers, officerc,

agents, attomeys or enrployees 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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F.xecuterl counterparts of the Financing Agreement and the Assigunent of Lease

(as defined in the Financing Agreernent) arc on file with the registered ownet named

above. T5e acceptance of the terms and conditions of the above docunrents is an explicit

and matedal part of'the consideration of'the Issuer's issuing this Note, and the holder

hereoe, by acceptance of this Note, consents to all of its terms and conditions-

The Borrower lras granted the Lender a first lierr security interest in and to certain

Equipment ( defined in the Fiuancing Agreenrent) as security fot 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

lame by the facsimile or nanual signature of its Chairman or Vice Chairman and the

facsimiie of its corporate seal to be piintea hereon and attested by the facsimile or manual

signature of its Secretary or Assistant Secretary.

tsEAtl

ATTEST:

4
sy "//,tu tr ' 

-.
Nade: Bamey Guttman
Title: Assistant Secretary

ALLEGHENY COUNTY HOSPITAL

UPE-0009357
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ASS_IFI\r.MENT

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

assigns and transfers unto tlre within Note issued

by ALLEGHENT COIJNTY HOSPITAL, DEVELOPMENT AUTHORITY, and all

riglrts ttrereunder.

NATIONAL CITY COMMERCIAL
CAPITAL CORPORATION

By.

Dated: ,2006

UPE-0009358



Allegheny General HosPltal

Compound Peilod;

NominalAnnual Rate:

CASH FLOW DATA

ilfin$D7 4:12Pl/. Page 1

Monthly

5 250%

ilul20a7
1t22t20t4

62,780.16
23,6M 13

84
36

2006 Totals

1 il22!2007
2 U2?i2007
3 3122120D7

4 4t2U2007
5 61222047
6 6t2U2007
7 712212007
8 8122n007
I 9r22n007

10 rc122!2007
11 1112U2007
n 1z22i2007

2007 Totals

I 1aU2AA8
u a2a2aa8
15 3nU2008
$ 4w.n0f,8
17 512212005

18 6t22,a008
1S 7n2n$08
20 8n2n008
21 9i22n008
22 ftDz2008
23 11t2212008
24 EnA2008

2008 Totals

000

62,780.16
62,780 16
62,780.16
62,78018
62,780.16
62,780 16

62,780.16
62,78016
62,780.16
62,780.16
62,780.16
02,780.16

763,361 92

62,780.10
62,780 16
62,780.16
02,78016
62,780 16
62,780. t6
s2,780.18
62,780.16
62,780.16
62,780.16
62,780.16
62,780.16

753,361 92

62,780.16
62,780.16
62,780.l6
62,780.16
82,780.16
62,780 {6
62.780.16
62,780.16

4,908,429"86
4.867,124.14
4,825,637.70
4,783,969.76
4,742,119"52
4.700,086.19
4,657,868.96
4,616,407.03
4,572,879.69
4,S30,105.83
4,487,144,g4
4,443,996.09

4,400,658.46
4,357,131.23
4,313,413.57
4,269,504 64
4,225,403.01
4,181,109-M
4,136,621.88
4,091,939.49
4,047,061.61
4,001,987.39
3,956,715.97
3,911,246 49

3,865,678.08
3,819,709.87
3,773,640-99
3,727,370.55
3,680,897.68
3,634,221,49
3,687,34t.09
3,540,255 59

ffi*--TT6i:
2 Payment
3 Payment

26 U?2n005
26 2n2n$09
27 3t2212005
28 41?,.n00s
29 512U2049
30 6/222009
31 7nA200S
32 8122t2009

AMORTIZAT]ON SCHEFULE - Normal Amortieation

0.00

21,654 36
21,47444
21,29172
21,112.22
20,929.92
20,746.83
20,562.93
2:437823
2AJe2.72
20,008 40
19,819.27
19,631.31

247,802.35

19,442.53
19,252 93
19,062 60
18,87123
18,679.13
18,486.19
18,292,ACI

18,097.77
17,902,28
17,7A5.94
17,608.74
17,310.68

220,612.32

17,111.75
16,911.96
16,711.28
16,509.72
16,307 29
16,103 97
15,899.76
15,694 66

000

41,125.80
41,30572
41,486.44
4l,6g7.Wl
41,85Q24
42,033 33
42,217.23
42,40193
42,587.44
42,n3.76
42,960 89
43,148.85

505,559.57

43,337.63
43,527.23
43,717.66
43,908.93
44,101.03
44,2939i1
44,487.78
44,682 39
44,877.88
45,07422
45,271.42
46,469 48

532,749 60

45,668,41
45,868.21
46,068 88
46,270 44
46,47287
46,676.19
40,880 40
47,085 50

Monthly 121221201e

Monthfy 'l2l22l20'ta
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$ 9DA20W
34 1AzznAQS
35 11l22l200g
36 1A2A2W9

2009 Totals

37 U22n01A
38 zna2ua
3S 3WJ201A
40 4122n410
41 5/2A2A10
42 6/.2?!20fi
43 712212010

44 812U2010
45 9122f2010
46 10//2il2414
47 1112il24m
48 gnntla

2010 Totals

49 U2A20r
60 ?/2212011
51 3l22l20ll
52 4n?l2011
ffi 512A2011
54 6D2J2011
65 7nU2011
66 8l2A2Af
57 SI222AI1
58 10n2nu1
59 1112U2011
60 12122f2011

20l1Totals

61 U2znvfi
62 2t22/,:412
ffi 3n2,2:012
64 4r22f2012
65 5f2212012
6g 6t2z2012
67 7D42012
68 8nU2Q12
69 9l2A20Q
7A 1sp2l20l2
71 11t22f2012
72 1212212012

2012 Totals

73 112212013

74 2122nA13
75 3n2n013
76 412212013
77 5n2t2013
7S 6n212013
79 71U,12013

80 u2212013
81 912212013

62,780 t6
62,780,16
62,780.16
62,780.16

753,361.92

62,780 l6
62,780 16

62,780.16
m,780,10
62,78CI.16
62,780 16

62,780.16
62,78016
62,780. l6
62,780.16
62,780.16
62,78016

753,36t.92

62,78016
82,780.16
62,780 18
62.78016
62,780.l6
62,780.16
62,780.16
62,78016
62,780.16
a2,780.16
62,780.16
62,780.16

753,3€1.92

62,780.16
62,780.16
82,784,16
62,780 16

62,780.16
62.780.16
62,780 16

62,780.t6
62,78016
62,780.16
62.780.16
62,780.16

753,361.92

62,780.16
62,780.16
62,780.16
62,780.16
62,780.16
62,780.16
62,780.16
82,780.16
62,780 16

15,488 66
15,281.76
15,073.95
14,88524

191,959.99

14,855 61

14,44606
14,233 60
u,az12l
13,807 88
13,593 63
13,378 44
13,162 31

12,946.23
12,727 20
12,5Q8.22

12,288.28
161,766 67

12,097.37
11,845.50
11,622.66
| 1,398 85
11,174 0A

10,948.28
10,72',1.51

10,493.76
,l0,265.00

10,035 25
9,804.49
9,57272

129,949.45

0,330 94
9,106.13
8,871.31
8,635.46
8,398.57
8,160.65
7,921.69
7,68169
7,,140.63
7,198.52
6,955 36
6,711.1 |

96,421.05

6,465.8.l
9,2'ag 44
5,971.98
5,723.45
5.473.82
5,223.11
4,97129
4,718 38
4,464.36

47,291.50
47,498 40
47,7CI6.21

47,914.92
661,40193

48,124,55
48,335.10
48,646.56
48,768.95
48,972.28
49.186.53
49,401.72
49,617 85
49,834 93
50,052.96
50,271.94
50,49188

691,595 25

50,712.75
60,934.68
51,157 50
51,381.31
51,606.10
51,831.88
52,058.65
62,280,40
52,515.16
82.744 9l
62,975,67
53,207.44

623,412.47

53,440.22
53,074.03
53,908 85
54,144.70
54,381.59
54,619.51
54,85847
55,098.47
55,339 53
55,58164
55,824.81
56,069.05

656,940 87

56,314.35
56,560 72
50,808.18
57,056.71
57,306 34
57,557.05
57,808 87
58,001.78
58,315 80

3,492,964.09
3,445,485 69
3,397,769 48
3,349,844.56

3,301,720,01
3,253,384.9,|
3,204,838.35
3,156,079,40
3,107,10712
3,057,920.59
3,008,518.87
2,958,901.02
2,909,066.09
2,859,013.19
2.808,741 19

2,758,249 31

2,707,536.52
2,656,601,86
2,605,444.ffi
2,5#,063.05
2,502,456.95
2,450,625.07
2,398,566y'2
2,346,280.02
2,29A,784.ffi
2,241,019.95
2J98,M4.28
2.134,836.84

2,081,396.62
2,027,722.59
1,973,813.74
1,919,669.04
1,965,287.45
1,810,667.94
1,755,809.47
1,700.711.00
1,A45,371.47
1,589,789.83
1,533,965 02
1,477,895.97

1,421,581.42
1,305,020 90
1,309,212,72
r,251,156.01
1,193,849 67
1,136,292.62
1,078,483.75
1,020,421.97

962,106.17

111112007 4:l2PM Page 2
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82 1012212013

83 11122124fi
84 12nz?:A13

2013 Totals

85 1t22t2014
86 2n212014
87 3l2u2g',t4
88 4n212014
8g 512212014

90 6122t2014
91 712212014

s2 8na2a14
9X 912212014

94 1012212014

95 1112U2014
96 1il22r20w

2014 Totals

97 112212016

98 U2U2015
99 312212015

10a 4n2!2a15
fit 5DA2A15
102 6nU2015
1$ 7nA2U6
fi4 8l2A2Al5
fi$ 912a2016
106 10122t2:0'15

107 11/l22t2018
fi8 1212A2A15

2015Totals

$s 1l?212016
110 2n2nA16
lfi 3nu2016
12 4na2a$
1ts 5l22l20$
114 612U2016
't15 7t?2t2416
116 8t22l2A1s
"|fi sna2a16
118 10t2212A16

119 11t2212016
na mzu2arc

2016 Totals

Grand Totals

62,780.16
62,780.16
62,780-16

753,361.92

23,634.f 3
29,634.13
23,63413
23,634.13
23,634.13
23,034 13
23,634.13
23,634.13
23,634.18
23,034.13
23,034. t3
23,634 13

283,609 56

23,634.13
23,634.13
23,S34 13

23,634.13
23,634.13
23,634.13
23,634. t3
23,63413
23,634.13
23,634.13
23,634.l3
23,634.13

283,609 56

29,034.13
23,634 13

23,63413
23,63413
23,634 13

23,634.13
23,634,13
23,634. 13

23,634 13

23,634 13
23,634.13
23,634.13

283,609 50

6,',t24,362.12

3,437.11
3,348 75
3,260.00
3,170.86
3,081 34
2,991.42
2,S01.11
2,81040
2,719.29
2,6n 79
2,535 89
2,443,58

95,327,64

2,350.88
2,267.76
2,16424
2,070.31
1,975,97
1,881.21
1,786 04
1,69046
1,594.45
1,498.0:l
1,401.18
1,303 91

21,974.44

1,20422
|,108.10
,|,009.54

910.50
811.15
711 30
61 1.01

510.28
409. I 1

307 50
20545
102.97

7,903.19

1,174,806 46

20,197.o2
20,285.38
20,374.13
20,463.n
20,552,79
20,64271
20,733.02
2A,82373
20,914 84
21,006 34
21,098,24
21,190.56

248,282.42

21,283.26
21,370 37
21,469.89
2,|,563.82
21,658.l6
21,752.92
21,848,09
21,943,67
22,039 68
22.138.10
22,2?295
22334.22

281,69312

22,427 91

22,526.03
22,624.69
22,723,57
22,822.98
22,922.83
23,423j2
23,123.85
23,22502
23,326 63
23,428.68
23,531 10

275,7A637

4,949,565 66

903,536.24
844,708.06
785,623.51

765,426.49
745,141.11
724J66.98
704,303.71
683,750.92
663,108 21
642,376.r9
621,551.46
600,636.62
579,630.28
568,532.04
637,341.49

616,058 24
494,681.87
473,211.98
45 1 ,648. 16
429,990 00
408,237,08
e86,388.99
364,445.32
342305"64
x20,2$9.54
298,086 59
275,706.37

253,279,44
230,752.4i1
208,127.84
185,444.27
162,581,29
139,658.46
116,635.34
93,511.49
7A,286 47
46,959.84
23,531.16

000

4,2Q9.23 58.570.93
3,962.98 58,82718
3,695.61 59,084.55

01,08946 692,272A8

il11noo7 4:12 PM Page3
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I t46508 I

Lease Agreement

Tlris Lease Ageement (the "Lease') is entered into as of the2}nd day of
December, 2006 (the "Effective Date") by and between West Penn Allegheny

Foundation, LLC, a Pennsylvania limited liability compary ("LLC") and Allegheny

General Hospital, a Pennsylvania nonprofit corporation ("Lessed').

RECTTALS:

LLC is a supporting organization of the West Penn Allegheny Health Systenr

(*WPAIIS'), i feaCratty tax exempt clraritable organization organized for the

iurpost of iupporting the delivery of health carc in the westem Pennsylvania

iegion ttgough, among other things, support of the nonprofit charitable hospitala

ani related clraritabti oryanizations it controls ("Affiliates"). The LLC, in

furtherance of its clraritable purpose, purchases and leases equipnrent

(..Equipmenf') for lease or sublease to the Affiliates for use in their health care

operations-

Lessee is an Affrliate that desires to lease one or trrore pieces of Equipment from

LLC.

NOW THEREFORE, hr consideration of the mutual covenants herein containsd

and intending to be legally bound hereby, the parties hereto agree as follows.

1. Scoue and Priority,of Lease Agrepment, This Lease sets forth the tenns and

"ooaiti@ipbefweentheLLCandLesseere|atingtotheleaseofEquipment-

Z. Title- to Equinment, LLC represents and warrants that it will owu or hold a

vulid te*uhota irrterest in the Equipmenl as of the commencement of tbe tetm of this

Lease ancl will fuave the right to grant Lessee the right to use tho Equipment pursuant to

the temls of this Lease. Title to each piece of Equipment owned by LLC and leased by

LLC to 6ssee pursuant to this Lease shall remaiu with LLC. At the expiration or earlier

termination of tease, Lessee shall irnmediately cease to have any right or inteicst in the

Equipment. Lessee shall not be entitled, as a matter of right, to purchase any Equipment

at the tennination or expiration of this Lease.

J. palegnt of Rg!,rt and other Clrrseg. Lessee shall pay rent and any other fixed,

recurriffiarges (ioilectively, o?ent") for Equipnrent in accordance with the tetms set

forrl in this Lease and Schedule 1, attached hereto, without requiring poriodic invoices

requesting payment of Rent- ln the event the Schednle I hereto does not specify rental

payment i.i*t, Lessce shall pay LIC monthly in advance duling the temr of this Lease,

*ith p"yrornts due on the first of each monlh. t,LC shall invoice Lessee for any

nolrecuirir,g or variable charges, including sales and use tax, if applicable, ancl such

UPE-0009362



I t465{ts-l

payments will be due within 30 days of receipt of the invoice. If Lessor receives any r€nt

paynent from L,essee after its due date, Lessee shall pay Lessor on demand a late charge

offive percent (57o) ofsuch overdue amount.

4. Onlipng" Notwithstanding anything contained in the Lease to tlte contrary, so

long as no default shall have occuued and be continuing, L,esses nray, at Lessee's option,
(i) purchase llre Equipment leased pursua[t to this Lease on an "as is, where is" basis,

without representation or wananty, expfess or implied, at the end of the Initial Tenn (set

forth in Schedule I her"etQ at a price equal to the Fair Market Value thereof, plus

applicable ta,res, (ii) exteud tho term of the hritial Tenn with respect to the Equipment
leased pursuant to this Lease fol'the Fair Market Rental, plus applicable taxes, and for a
period of time muhrally agreeable to Lessor and Lessee or (iii) Return the Equiprnent in
accordance with Section | 3 hereof. If Lessee opts to refum the Equipment, a restocking

feE as detennined by the LLC is due and payable at the tirue of Equiprnent Retum" If
Lessee clrcroses (ii) above, L.essee shall have the option to ptnchase 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

wfuich could be obtahretl in an anns-length transaction between an infornred and williltg
lesses and an infonned and willing lessor under no compulsiott to lease nFair Marlcet

Value" shall be equal to the value which would be obtained in an anns-length transaction

between an infomred aud willing buyer and an infonned aud willing seller under no

cornpulsion to sell, and in such detemtination, costs of removal of the Equiptnent fipm ils
tocation of cunent use shall not be a deduction from such value- If fessee and L,essor

cannot aglee on the Fair Mar{<et Value thereof, such value slrall be detennined by

appraisal at the sole expense of Lessee. Appraisal slrall be a pmcedure 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 agrce upon

the amount in questiorl a third recognized independent appraisers' evaluation shall be

binding and concltrsive on Lessee aud Lessor. This purclrase or extensiorr option as

applicable shall only be available if Lessee gives Lessor ninoty days, prior written notice

of Lessee's irrevocable intent to exercise such option and lcssor and L,esses shall have

agreed to all terms and conditions of such purchase or extension prior to the expiration
date of the Ini{ial Terrn. All Options (set forth on Schedule 1 hereto) awarded to Lessee

strall apply to all, but not less than all, Equipment leased rurder this Lease.

5. Use,'of Sq.l$oment LLC is leasing Equipnrent to Lessee with the expless

understanding that Lessee will use the Equiprnent and cause each of its employees,

agents, and representative$ to use the Equipment in matedal compliance with all
applicabte laws, nrles and regulations and in material compliauce with all operating

guidetines relatiug to the Fquipment. Lessee is prohibited from using or allowing tlre use

of the Equipment for any other purpose or in any other manner Lessee shall be solely

responsible for providing training to all ernployees, lgents, or invitees who will use or
olfierwise encounter the Equipment, including without limitation, safety training.
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6. Llg,gg$es. Aop{ovqls, and Permits" Lessee shall be lesponsible for obtaining all

nrr.rrury f"deiai, state, and local govemmental approvals and pennits as may be

required to operate the Equipment at its site-

7. MnintqnRnpg, and Rgpflir. During the Equipment Lease Term (as hereinafter

ctefined), iessii shall be responsiblen at its sole cost and expense, to maintain and repair

the Equipment in accordance with the Equipnent manufacturer's speci{icatiotts.

8. I,g.cation/MoJement of Eaninment Lessee sltall ensure that the any site

requiremintifor fhe proper operatiou of the Equipment are satisfied. Lessee shall

indicate on Schedule l, attached hereto the location of the Equipment- Lessee may not

move the Equiprnent ftonr tlre designated location without the prior written consent of
LLC. In tlie event Schedule 1 do€s not indicate the proposed location, it will be

undeistood and agreed that the Equipment will be localed at the primary operational

location of Lessee"

g. Supplies qnd Utilitles. Lessee shnll be responsible for flirnishing all of the

necessary supptiei and utilities for the Equipment, irrcluding, but not linrited to, as

applicabie, proper power, telephone connections, networlr connections, and all patient'

related supplies"

10. Rish of Lpss. As between Lessee and LLC, Lessee slrall bear all risk of loss on

the Equipment. In the Event LLC purchases or leases Equipnrent specifically for lease to

Lessei, iisk of loss will transfer to Lessee immediately upon LLC assuming dre risk of
Ioss of such Fquipment (either aE owner oI' zui a result of LLC's leasehold interest). If
LLC already owns or leases Equipnrent that it intends to lease to l.essee, rislc of loss shall

pass to Lessee on the corffrencement date of the Equipment Lease or at such other date

as the parties may mutually agree.

1 t. In"slulqnce" Lessee agrees, fronr the time it assumes tlre risk of loss for any piece

of Equifnient, continually tluough the entir"eff of this Lease term, and atry extensions

tlrereof, or for the dr"rration of its possession of flre Equipnrent, if such tirne peliod is

longer (an 'Equiprnent Lease Term'), that it shall insure the Equipnrent in accordance

witfi the provisioris of this LeasE. In the event Schedule I hereto does trot specify

insurauce lequilenrents, Lessee shall provide (a) commercial general liability coverage

for bodily injury and tangible property damage liability witlr a lirnit of not less than

$1,000,000 per occrurencelaggregate and nanring LLC an<l National City Conrmercial

Capital Coryoration (the "Lendef') as an additional insured and lender loss payee

thereunder; and (b) workers' compensation liability coveruge at the staftrtory requirement

for any onployees of Lessee with operational, maintenarce or other involvenent with the

Equiprnent. Certificates of insurance evidencing such coverage will be provided to LLC
upon execution of this and upotl reasonable retluest thereafter'

12. Subleagg. Lessee may not sublease any Equipment except with the prior written

consent ofLLC.
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tJ. Relu.rn of Squipment. At the expiration or earlier tennination of tltis Lease,

Lessee shatt ."t"t1 th- nqu;p*unt to LLC in good worting condition, subiect to ordinary

wear arrd tear resulting from ordinary course usage during the Equipment Lease Term.

Lessee shall be responsible for all costs of transporting the Equipnrelrt to LLC'|
designated location und for any costs incurrsd by Lessee to restorc the Equipment to good

working otder.

14, Wgrrantig!. To the *tent permissible, LLC shall provide to Lessee the benefrt

of any warT4tti.s LLC holds with respect to any Equiprnent; provided, howevei; that

fI,C slrall not be obligated to obtain any warranty on any Eqnipment' DXCEPT AS

oTHERWISE PROVIDED IN THIS LEASE! TO TIIE MAXIMI]M EXTnNT
PERMITTED BY APPLTCABLE LAW, LLC DISCLAIMS AND nXCLI'DES ALL
REPRDSENTATIONS, WARRANTIES, AND CONDTTIONS, WHETHER

BXPRDSS, IMPLIED, OR STATUTORY, INCLUDING BUT NOT LIMI"BD TO

REPNESDNTATIONS, WARR.A.NTIES, OR CONDITIONS OF TITLE'
SATISFACTORy CONDITION, MERCHANTABILITY AltD FITNESS F|OR A
PARTICULAR PURPOSE, WITH RESPECT TO AI.IY EQUIPMENT OR AS[Y

OTHER MATERIALS OR INFORMATION.

lS. Tpxes qnd Other.Asses$ments, Lessee shall be responsibla for all sales and use

tux"., @ drarges relating to the lease of the Eqnipment. If
Lessee is exempt from sales and use tax, Lessee rnust provide to LLC a duly executed

certificate of exemption pdor to execntion of this lease" LLC shall be entitled to rcly on

Lessee's certificati of Lxornption until such time as Lessee notifies LLC that such

exenrptiou is no longer in efiect. LLC will charge Lesseo for sales and use tax in the

event Lessee fails to provide a certificate of exemptiotl

16. Repl:es.gntationg and.'War{.n{Bl- LLC and Lessee eaoh hereby mako the

fottowl@ties to the other, which represeffations and

wananties slrall remain hue and correct tfuruughout the term of this Lease :

a, Power ar-rd Authqrity. Each has the requisite power and authority to

execute utrd d"liver ihis Lt.t" entered into by such party, to pet{orm its

obligations hereunder and to consrunmate the transactions contemplated lrcreby-

b. Binding agrepmeqt. Ttris Lease, when duly and validly exeouted, shall

constitute the iegai, volid and bindirrg agrcement and enforceable against either

party in accordance witlr their respective terms"

c, Absence of Conjiictine A€re-.enrents, Tlre executiott, delivery aud

pr.four,ance o-this lease and the transactions contemplaled hereby do notl (i)

uiolate or conflict witlr any applioable law, or any applicable rule, iudgment'
o1der, writ, iljuriction or decree of any cotut; 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

constitule a default under) any material ageement, lease, indenture, ilrstntntent or

co:rhact to which eitlrer party is now a party orby which either party is bound'
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t7.

18.

TerE

The temr of this Lease shall be set fbrth in Schedule t hereto,^

TgJrtln+.tiqn.

LLC rnay tErminate this Lease in the eveDt Lessee has fbiled to pay Rent

within 10 days of it becoming due-

Either party may tenninate this l,ease (A) if the other party is hr rnaterial

breach of this Lease (except for the payment by Lessee of any Rent), and

such breach is not cured witlrin 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 eonsents to the appointrnent of a receiveq trustee, or

liquidator, or is unable to pay its debts as they come due, makes a general

assignnrent for the benefit of creditors or takes advantage of any

bankruptcy or insolvencY law,,

Upon the teimination of this Leasq Lessee shall promptly arrange for

retunr of the Equiprnent to LLC. In the absence of prornpt retum, LLC
may take possession of the Equipment and for such purpose, kssee
authorizes LLC to enter upon the prcmises where tlre Equipment is
located, without prior uotice, and remove the same without beirrg guilty of
trespa,ss or liable to L,essee for any damages caused by suclr ren:oval.

Imnrecliately npon tennination of this Lease, Lessee shall cease to have

any right, titlq or interest in the underlying Equipment, ptovided, that

Lesseo shall be obligated to insrue the Equipment until such tirne as LLC

assumes possession of it. upon termhation of any Equiprnent Lease, LLC
nray dectare all fees and obligations of Lessee then due relating to tlut
Equipment Lease to be irnmediately due and payable"

Misggl!*Feou,q.

a. Compliance with, Laws. This Lease is intended to corlply with all
applicable laws, rules, and regulations, including without limitation, anti-fraud

and abuse provisions-

b^ Savings Clausg, If any provision of this Lease becomes violative of the

rules, regulations or reimbutsenrent policies of any third-party reimbursenrent

plogramr any federal or state statute, rule or regulation, or adnrinishative or
judicial decision, orjeopardizes the Lessee's, LLC's, oI auy Affiliate's (including

WPAHS's) status as an organization described in Section SQl(cXi) of the lntemal

Revenue Code of 1986, as determined by counsel to any parly, the parties agle€ to

negotiate the terms of this Lease so that it no longer violates the satne or
jeopardizes any party's ot Affiliate's status as a Section 501(cX3) organization

19.
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c. Assjgnment" [,LC may not assigp its rights or delegate its obligations

under this Lease without the pdor written cousent of LLC. LLC may assigrr its

rights and delegate its obligatiols hereunder to any entity affiliated with LLC.

rl. Noticgs. All notices pennitted or mandated by this Lease shall be in
writing sent by hand delivery, certified mail (postage prepaid), express courier,

provided that confirnration of delivery is received. Notice slrall be deemed

delivered on the date shown on the postal retum receipt or courier receipt"

Notices sfuall be provided to the parties at the addresses/facsimile nunbers set

forth below or as otheiwise designated in writing:

If to l,LC:

West Penn Allegheny Foundation, LLC
c/o West Penn Allegheny Health System

320 East North Avenue, l6t" Floor - Soutlt Tower
Pittsburgh, PA 15212
Attn: Judy I. Hlafcsalc

If'to lxssee:

Allegheny General Hospital
320 East North Avetrue
Hospital Administlation, l 

tt Floor
Pittsburgh, PA 15212

Athr: CorurieCibrone

e. Appljcable Law. This Lease shall be governul by the laws of the

CommonwEalth of Pennsylvania and jurisdiction shall be in Allegheny County'

Pennsylvania.

f- Entire Agrreerne-nt. This I.ease constitute the padies' entirc agreement

concerning the subject matter hereof and supetsede any otlrer prior and

contemporaneous communioations.

g. Amendmentq, This Lease nray be amended at any time by muhral

agreement of the parties, provided that before any amendment shall be operative

or valid it sfiall have been reduced to writipg and signed by both parties.

h. w_aiver" No waiver of any breach of this Lease will be a waiver of any

other breach, and no waiver will be efective rmless made in writing and signed

by an authorized representative of the waiving party.

i. Eggg MaigUIg. Apart from any payment of any antouttts due, neitlter

pa$y shall be liable fur perfomrance delays or for non-perfom:ance due to causes

beyond its reasonable control-
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.j C.o,unterparts. This l,ease may be executed in any rrumber of
counterparts, each of which will be an original, and such cotntetpalts together

will constitute one and the same instrunrent. Execution ntay be effeoted by

delivery of facsimiles of sigrrature pages and the parties will follow such delivery

by prompt delivery of originals or such pages"
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IN WITNESS WHERBOF, the parties have caused tliis LeasE to be executed on

the later day and yearwritten above.

Allegbeny 
H* 

Hosnital 
a

By: J .<, ffL r-----,,.-
Ate<ne*r t" Crc

CounterpartNo . I of ...Wfp- manually executed and seriallynumbered
counterparts- To the extent that this Lease constitutes chattel paper(as defined in the

Uniform Conrmercial Code), no security ownership interest herein nray be created

through the hansfer of possession of any Counterpart other than Counterpart No. t.
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Schedule No. I

Equiprnent See Attachmerrt

Equipment Lease

CorumencemEnt Date
Decernber 22,2046

lnitial Lease Terur (nrust

be at least 5 years)
Mahuity on Decenrber 22,2413

Renewal Tem(s) nre Lessee has the option , in its sole discrttion, to extend

the kase for an additional three (3) years fi'om the Maturity
Date upon providing written notice of the exercise of such

option to the Lessor no less than 20 days prior to the

Matudty Date. The lease renewal base rent will be at fair
marlcet value, as mufually agreed upon between the Lessee

and Lessor, at tho time of tlre exercise of the renewal option.

Base Rent $OZ,IS0"tO from December,22,20A7 n and including
December22,20ll

Paynrent Temrs Naiionat City Comnrercial Capital Cotporation, tlre L,ender,

shall bilt the Lessee directly for Base Rent paynents and the

Lessee shall pay the Lender directly upon such terms as

mutually agreed upon.

Equipmort LocalioniSite
Specificatior:s

Allegheny General Hospital, 320 East Norlh Avenue'

Pittsburgh, PA 15212

n
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AqBIGNMENT. or tpA$Es ANp RENIS

THIS ASSIGNMENT OF LEASES AND RENTS (the "Assignment of Leases"), nrade this

22nd day of Decembet; 2006, by WEST PENN ALLEGHENY FOTJNDATION, LLC, a single

memberjimited liability co-pnty ("Assignorf'), to NATIONAL CITY COMMERCTAL CAPITAL

COI{PORATION, arr Ohio corporation (hereina ft er c al led "Ass i gnee")'

1VITMSSETII E$T:

WHEREAS, the Allegheny County Hospitat Development Authority (the "Authotity'r) issned

its l{ealth Facilities Revenu! Note, Series A of 2006 (West Penn Alleglreny Foundation, LLC
project), in the principal amount of'$4,949,555.66 (the "Note") under a Financing and Security

Agteemlnt daterl' as ol' December 22, 2A06 (the "Financing Agrcement") among the Assignor' the

eisignec apd the Autfuority for tlre puryose of financing the acquisition of certain equipnent and the

payment of certain retated financing costs; and

WHEIIEAS, as security for the Note, the Assignor has granted to the Assignee a fitst lien

secudty interest in and to alt equipment purchased with the proceeds of the Note, whether now

o*n.d o, hereafter at any time arising or acquired by lhe Assignor ancl wherever located, including

all replacements, ad4itions, accessioni, substitutions, repairs, guararrties and securities therefore, and

all documents, records, ladger sheets and iiles relating thereto, including but not limited to the

equipment (the ',Equipmentn) itlentified on Exhibit A, attached hereto and hcreby made a part

hereot, and

WHF.RI.AS, as adclitional security for performance of Assignor's obligations under the Note

(ancl any extensions and/or modifications thereof), Assignor has agreed to assign to Assignee, all of

issignor,s rights under that certain Leasc Agteenent dated Decenrber' 22, 2AA6 (the "Equipment

LeasEul, betieen the Assigpor and Allegheny Getteral l-Iospital, a Pennsylvania nonprofit

corporation ('ACI{'), relating to the Equipment; and

NOW TI-IEREFORE, in considerution of the nrutual pmmises and covonants sontained

herein, and otler good arul valuable considemtiou, receipt of wlrich is hereby aclcnowledged, and

irrtending to be legally bound fiereby, Assiguor hereby agrees as follows:

1. Assignmenj,-o-.f Leases- Assignor hereby assigns and trans&rs to Assignee all of
Assigno/s tieltdliu" und inter"st and privileges in the Equipment Lease, including, but not limited

to atl licensei, if any, antl any other agreements enterd into between Assignor and AGI{' now or

lereafter in existence with respect to lhe Eqnipr:rent or any part thereof, together with any extension

or renewal of any suclr lease (collectively, tbe "Lease"). This Assigrnrent includes:

(a) all rents, income and prolits due or to become duc under the lrase, or any of

tlrem;
(b) any sums to which Assignor nuy become entitled irr any coud proceeding

isvolving the bankluptoy, insolvency or reorganization ofany lessee; and

(c) any payments nrade by any lessee in lieu of tent
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2. Limitations on Assig8ntelt.

(a) This Assignment is given for tho putpose of secudng perfomtance by

Assigror of all of its obligations under the Firrancing Agreement, and accordingly will terninate,

upon payment in firll of all indebtedness evidenced by the Note, and discharge ofall Assigrrot's other

obligations undel the Note.

(b) So long as Assignor lras not received notice of de&ult, if requiretl, untler thc

Note, or this Assignnient, Assignor shall have the right to collect all rents, issues and prnfits &om the

Equipment and to retain, use and enjoy the same; prcvided, Assigtor agfees that it will not underany

circumstances collect Ol accept any rent more than 30 days priorto accrual.

3. Assi.gqqfis Obligatigns. Assignor agrces that it will perform all of its obligations as

lessor under the Lease and Enforce the perfomrance by AGH of its obligations under the Lease.

Upon a default or Fvent of'Default (as defined in ths Financing Agreenrent) or under ttre Note,

Assignor will pot terminate tlre Lease, or any of them, or accept surrender of possession of any

Fquipment coveied by any Lease, or nodi$ any Lease, grant waiv€rs or excuser condone or rclease

uny i"*r"" or any guarantor or surety of any lessee's obligations without the prior wrilten eonsent of
Assignee, which consetrt shall not be unreasonably withheld'

4. Cro-$s D. efault. Any default by Assignor under the Note, or any judicially determined

default by Assignor under any of the Lease which shall not be cuted by Assignor within the

applicable cure feriods, if any, shall be considered a default under this Assignment, and any default

under this Assignment slrall be oonsidered a default under tle Note and in any such event, Assignee

shall be entitled to exercise all or some or any of its reinedies under the Note or under this

Assignment, or aB rnay otfierwise be available to Assignee at law or in equity, in such order as

Assignee may elect,

5. Assienee Not Bq*$d to Perhm,r, Under Leases. NoMithstanding any presumption to

the confiary, Assignee shall not be obligated by reason 0f accePtance of this Assignment to perfotm

any obligaiion ofAssigrror as lessor under the Lease, and Assigrror hereby lgleeq to indemniS

AJsignee and save it haimless fiom and against any loss, liabitity 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 grosu negligence or willful misconduct. However, Assignee nray, at its option,

and without releasing Assiglroi from any obligation ltereunder, after ten (10) days' written notice,

except in emergency, discharge any obligation which Assignor fails to discharge, including without

limitation, defJnding any legal action, and Assignor agrees to pay imrtrediately rrpon demand all

sunrs expended by Assignee in connection therewith, including reasonable counsel fees, together

with interest thsreon at the rate provided for in tlre Note and the same shall be added to the

indebtedness evidenced by the Note and secured by this Assignnrent-

6. LVananties of Assigrror:. Assigror heleby represents and wanants to Assignee, as a

material irrducement to Assignee to accept this Assignnrent, tltat:

(a) As of the date hereof, excspt as stated hereinabove, lhere is no

assig:rnrent of arry of Assignor's rights under tbe Lease; and

(b) As of'the date hercofl, there is no agreernent, written or oral, modifying any

term ofthe Lease, or waivirrg or releasing any lessee from any obligation theteunder; and

pdor
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(c) Assignor.has not done anythirtg which migltt ptevent Assignee ftom or limit

Assigree in operating under any of the provisions hereof-

7. Notige-to Lessegg. Assignor hereby authorizes Assignee 1o give written notica, of this

Assignment at any iirn" to the tessees under the Lease, or some or any of them. AGII is authorized

and iirected to piy rent directly to Assigrree upon reoeipt from Assignee of a notice to such effect,

which notice shall not be given unless Assignor is in default hereunder or under the Note'

accompaniecl by a demand foisuch paymenl without any further proof of Assignor's default-

8- Security-Agrjgrne.nl. This Assignment sonstitutes a security agleement pusuant to

the Pennsylvania Unito.r$m*Jiciat Code, and Assignee shall have all of the rights and remedies

of a secured party thereunder. Assignor shall deliver to Assignee srtch financing statement$,

continuation statements, and other insltuments necessary to perfect or continue Assignee's security

interest granted hereunder.

g" Be{refit and Burde,ps- This Assignment shall be binding upon Assignor and its

successors ana asiigni,-i*tudi"t any subsequent ownet of the Equipment, and shall inure to the

benefit of Assignee and its successors and assigns, inclucling any assignee(s) of the Note.

10. Notice$. All notices or tlemands hereunder n:ust be served by personal service , or by

certified or registercd nrail, poslage plepaid, addressed to the parties as follows:

Assiglor: West Penn Allegheny Foundation, LLC
c/o: West Pcnn Allegheny Health System, Inc.

A lleglreny General llosPilal
]20 Fast irlortlr Avenue, 16rr' Floor
Pittsburgh, PA 15216

Copy to Genetal Counsel

West Penn Alleglreny Health System, Inc.

East Comnrons Professional Building
Four Allegheny Center, 9th Floor
Pittsbutgh, PA 15212

Attention: Geneml Counsel
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Assiguee: National City Commercial Capital Corporation

995 Dalton Avenue
Cincinnati, OH 45203

Either party nray change the address to which notices shall be sent by nolice to the other

given in accordance with this paragraph.

1. Applicable.lqw.. This Assignment of Leases and Rents slrall be governed by and

conshued according to the laws of the Commonwealth of Pennsylvania-
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IN WITNESS $/HEREOF, Assignor has duly executed this Assignment on the day and

year first above written.

ATTEST: WEST PENN ALLEGHEhTY
FOUNDAIION, LLC

By WestPenn Alleg[eny
Health System
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ACI(NOWLEDCMENT OF ATLEGHENY GENERAL HOSPITAI, OF TFIE ASSTGNMFNT OF

LBASES AND RENTS

Aclcnowledged and Consented by

UPE-0009376
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EXHIBIT A

DFSCRIPT1ON OF EQUIPMENT
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A T.IILLENBRAND'NDIJSTRY

I Invoice No: 22691465 Your P O.l J1v1817306

Hall.Rom OrdEr No": SO 2628187 Paymenl Terms: NFT60 DAYS

Attn: Accounts Payable
ALLEGI{ENY GENERAL HOSPITAL
PO BOX 6772
PITTSBURGT{ PA 15212

Sold To Customen 6@1 19

P3200D$000?s

VeriaCate Pac?.age VC755

Featuras Includ6:
In Bed-scile, displays kllogrems and po.rnds

Fmqhne Frame Adapler.footend 5 lnch Cesters

Nu6e Call. Untuersat TV and Llghtlng and Compo$et

Onlina

Palionl Fosition klcnlic't 1?O \toll Por.er Supply

AirSurfacs. English Languagsdecal$,
Light Neult?l End Panels" .

VERSACARE FMME

Extended Price

s384,352.3!

H?CiAO?.'63
Hso?AD3r90
Hr02AD?i9e
HtslAgla0
lr25iA00e20
H257AD8e1l
H2SEA0et3t
le02ADe2,3
Faa3ADg.07

H?01t03067
H2fi!A02rS2
HU0U4D2Z00
Hr02AD?S09
HeglADa9?0
H25?AD0S44
rt258ADC73-o
HSF2AD92?4
H263ADl4l2

tt20rA[!2050 HzVaADz1di
HZ02AO2i9S H2024O2106
H20?AO2Aj2 H202A04105
Ht3iADr314 H2574D4616
lt?57fiD6E29 H257A08633
H253AO37?5 tl,'rlr g|Tii
H26?AD32ra H282AD6?aO
Hl62AD9l26 ri363AD9n01
t{26*D9119

I OXz

9 003

I 004
g"ocs

44 00
!4 0t
44 00
d4 00

P?217
P325tED
P3207A01
P379237D

IVPOLE
F32SI ED VERSACARE DYNAIIIIC

PENDANT WITT{ NE-
cottt M rjt{lcATloN CABLE

ir+;tr-Rom
i PO Bor 5.43592

, Fiusbutgh. FA i525(-3392

I
I

U S Customers Send PaymertTo: lvba and lilest3icarcl A6sDtec
I Fast dua batances tubiect lo a t% per monlh ltle chatge ll'il3re atFlicsble
i
i tnt'l lD #: 39-03820??
i

I For Ouestlor
! Hill.Rom Company
i 1069 srele Roed 48 Ea51
Bal8svllls,
Phone #: t

e Rc?d 48 Ee
, tN 47006
812-034-?550
i2.934-8i3S

Phona #: 812-834-7550
Fa* * 812.934-8i39
Fedetal Tax lD # 35-.|538921

i 1089

! BatBl
I Phon
I FB,.

i Fede

I
I
I

ffincgFrna$ fimwmsee

lnvoice Date: 0f/27l20og

Due Dale: 1 l/26/?003

Attn;
ALTEGHENY oENERAL HOSPITAL.
I9OO SATIDUSKY ST
PTTTSBURGH PA15212

Ship To Customerl 600121

Line I Qty I Product No.

For Ouestlons / Conesgondence pleass Conlact;l-*- Wlr. Payme"s
JP Monan
lOl Mo-numenl Crrcta
Indiarepolls, lN rt6277
Accounl *: 1 9234862.1
ABA Roullnq ir: 0740000i 0
please tcf€tence yorrr invoice numbel

Page 1 oi2
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YourPO:JM61?306lnvoice No: 22692137

ffiHHffi-ffiffiffi.
.1, H1LLENDRAN D TN DUSTRY

Hill-Rom Order No.: SO 2628187 Paynent Teme: l'.lET 60 DAYS

Atln: Accoontg Payable
ALTEGHENY GENERAL HOSPITAL
PO BOX 6772
PrrISBUROH PA I5212

Sold To Cuslomer: 600l l g

Product No

P1900K005837

Pt921Bfito?
P1915EO5
p19238M07

VERSACAREAIR

P32tlOD000016

spo2rt 8od SysleFl
-tC655 SpO2n Packag8

Fs!!ures Include:
Volltge l?0,
Enellsh lebelg.
S@!RT Pulmoner}^ Feady Sutt6ca
t*Bed ScalalGCU Bed Exit

Transporl Fool Shrlf.
6' Ufethaoo Lockhg caster

TOTALCARE FRAME
tg'zAl,F5a? He$Adt621
Ha6lA!11631 HZS!r{$t63{
H28rAM751! H25#r[f/E43
H264Atff65t HiG4AM7652
H?651i1il7636 H263AH?55?
H?6iAu76?9 rl?854117665

TOTAL CARE HEADBOARO

TOTALCARE PULMONARY SURFACE
TOTAL CARE TRANSPORT SHELF

VSRSACAREWTH AIR

Vgrsacarc Packag€ VC755
Fe8lutas lncl{de;

ln Bed-Scate. displalc kilograms and pounds

Fracbrc F|ame Adader{oolend 5 inch Casiers
Nursc catl Unlv€Issl Tv and Lighthg and Composer

Orrlln€
Petiant Posilion &'lonilot, lao Volt pov{g| Suppty

AkSurfece, EnglishLatEuagadec€ls.
Ltlhl Neulral End Panels- .

YERSACARE FRAME
?AO2t0? H?DlADzlog H20iAO?'.|i0 H?0',40??t1 He0rAD2l21
fADt'l?z H20iaszi21 H202ADar41 llZgZADzT.4 H202*Slr.7
?tD!i46 H20?Am14S H2C?aD?t50 HZ0AAD?i6S H?0!AO!rS5

HZEOAIjIT6?'? H?EtiAMiSiS
ilafl4Alrl7039 HuSdAtn?S37
rixE4AM?844 tlzg4Ar.ll640
f1284AU?€80 H?i*4U7662
H?65A!l76Eg'rt265AU7873

Dua Datei 11/27t2008

I 735 28

Er:tended Prlce
s570,65n 00

361 35? 32

26@
28 00
28 00

14 wJ

3@2
3 003
3 ofld

10000

I

I
I

I

t___"
i U S Cusionrers Send PaymenlTo;
I
I
;
:Hill4om
I PO Box il3592
: Pitrsburgh. PA 1525a-?:=gz

l

Visa enC Mdslercard AcceSGd
Pest due balances subiect io a 'rolr pgr monlh l:te chefEe. frhetg appi,le€bl3

lnl I lO #: 35-C38?072

For Questlons , correspondence Pleasa Contacl:
I

;

i

Page 1 ot 3

ffir'EgrrnmE Emwssee

lnvoice Date: 09 i?l,l200$

Ailn:
ALLEGHEI.IY GENERAL H OSPITAL
13OO SANDUSKY ST
PITTSBURGH PA 15212

Ship To Cuslomer: 600121
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ffiffiffiH-ffiffiffiffi" ffinfigmmaH ffsnwmxffiffi
.{ HILTENBRAND 1N DLISTRY

: lnvoice Nol ?2692137

i Hlll-Rom Order No.: SO 2628187
1*d-..€*,-.

Attn: Accounls Payable
ALLEGHENY GEhIERAL HOSPITAL
PO BOX 6772
PITTSBURGH FA 152I2

Sold To Cuslomer: 00Dl19

Your P O-: JM817308

Payment Terms: NET 60 DAYS

Invoice Dale: 0912812006

Oue Date: 1112712006

Atln:
ALLEGhJENY GENERAI. HOSPITAI.
isOO SANDUSKY ST
PITTSBURGH PA15212

Ship To Customer: 600121

I Serlal No.

l1?02d02228 H2AZhO226A
H20!ADe?91 H20?AD229!
Htt?A0?!gt Ha0?AD?301

H20E60e$?0
tt200A0P9g7

IV POLE
F3251 ED VERSACARE DYI{AITIG

PENDANTWITH NEL
C O iII!UIUNICATION CA BLE

VERSACARE WITH AIR
versa0are Packag€ VC7.55

Fealures Includo:
In Bed€cala, dleplays t<ilograms 8nd pounds

Frsctrrre Frame Adapler-footend 5 andl Ca$ere

Nurue Call Unlvstsal Tv and Llghlhg snrt Composer
Online

PatiEBl Positicn Maniler. 120 Volt Forr:rSwply
AhSorlace. EnglishLtnguagedecals.

Light Neut|al End Panals-.
VERSACARE FFAME

H363A013S5 H?6!ADS102
IV POLE
P3Z5T ED VERSACARE DYNAIIIIC

FENDAI'ITU'TTH NEL
COMMUNICATION CABLE

H202ADEA69 H?C?AA?.ZTZ H202AD3?39
Ha0?4D??0'r t1tJrAO2297 fieo?ADZ?3!
Itz0u\033!2 HrorADXF./2 rA0eAO?'71
H20!AD2900 |.!208AO39S1 H20eAO2e00
t{209Ap2999 H2034D298r

Extended Prlca

?6 205 84

i0 002

i0 0c3
t0 004
10 005

40 0u)

40 001

40 002
40 003
d0"0c4

40 005

44.00
44 00
44 00
.t4 00

300

??217
P3251ED

P3207401
P3792?7D

VERSACAREAIR

300

3UU

30c
300
3,00

P3?O00000079

P221!
P3251EO

P3207401
P579227D

f.".*.,"*--.**i-""""** u'S-.&*o'i.J[s"il;;ym;;tr", -
I

i Hill.Rorn
, PO 3or 6.f3€92
. Pillsburilh PA t526d-3592

I vtsa and Mastercard Accepted
i Pisl due brlances subject io a t% eer monlh lalr chatga. $nere applicsble
I
i tnr't to *: 3$03820?2I
I
I
I

:

.*-_*..*_i {"*;ffi;ii
I JP Morqan
i tol hioilument circtE
i Indianapotls. lN 46277
: Accounl *: 1 t2346e2. I
r ABA Routino #: 074000010
I Please referince youl involcs numbar.
I !

I
i.

Pag; ? of 3i
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ffiHHB-ffiffiffiru. ffie^sgfrmm$ Hstwonse
A HILLENBRAND INDIJSTRT

lnvoice No: 22699397 Your P O :.JM817308

HilI-Rom Order No.l $o 2€28187 Payment Terms: NET 60 DAYS

Attni Accounts Fayable
Ai.IEGHENY GENERAL HOSPIIAI.
FO BOX6772
PITTSBT,RGH PA 15212

Sold To customen 6001 19

Frpduct DescrlPtion I Serlal No.

SPOzRT EED SYSTEfi'I

Spo2rl Bed System

TC.655 SIrOZtl Packrge
Fealurcs lnc{ude:

Voltaao 120.
Englhh labels.

SFO2RT PulmonEry'ReEdy Surf 8oe

. lnlBed ScalelGctf Bed E n

Transpgn Fool Shelf.

6" Urelhane Locking easter
TOTALCARE FRAME

Invoics Oate: 10/1 8/2006

Due Daiq 12l17t2ooo

Attn:
ALLEGHENY GENERAL T.USPITAL
1300 sANDuslc/ sr
PITTSSURGH PA 15?1?

Shlp To Customer: 60012t

Unlt Prlce -**....r-,-tExtended Prlce '

9305 707 90 l

39.001

39 002

39 003

39 004

{2 000

42.001

49 000

1t 00

't5 00
15 00
r5 00

23,00

23 00

35 00

P1900K005837

P19218k10?
P191SEO6

P1923Blvl07

TOTALCAREACC

Pl 9248 I 10

P379P8ED

R!?04t4?769
HtioAiffig3
H2lZAltrrgel

I HlA5Ati?u-Of H?5eAttrrrE5
H?tt,A3.t7t75 HZTAAIl/'ft6e

ttimars !l??!ALlr-8!0 H2tl.r\M7g{D
TOTAL CARE HEADBOARD
TOTALCARE PUL'IIONARY SURFACE

TOTAL CARE TRANSPORT SHELF

IOTALSARE ACCESSORIES

Tolalcars Acca6sory

Sel o{ ? PerF,lan6ttt lV PolasENG

SET OF I FERM IV POTES.EilAUSH

COMMUNICATIOI{ CABLE

Rz70Al,r7t7?
f€?lAil?g14
i{t?AHi85l

3.9-r.t 40 i

Sub Tolal:

Totsl s30g,6sl,9o i

Vlsa ard f,4astercerd Accepled
pait aui UiEncas subjectio a 16,/o par month lele chaqge. r'JhEte e9PlicablB

lntl lD *. 35{38?s7?

For Gueslions I Correspondence Please Contacl:

Hifi.Rorn Corhpany
1069 Stato Road 40 East
Batesvllt6.lN 470tF
Phooe *; 81?€34.?650
Fax $;812'93e.8539
F€deral Tax lD # 35'1534921

P6ge 1 o{ 2

UPE-0009381



ffiffi8ffi-ffiffiffiffi. ffinfigfmmH HmvoFae
A HILLENBRAND lNDUSTR}

i lnvoice No: 22702581 Your F.O : JM817306

HitFRom Order No.: SO 262818? Payrnent Tetms: NET 60 frAYS

Attn: Accounls Payable
ALLEGHENY GENEdRL HUSP ITAL
PO BOX 6772
PITTSBURGH PA 15212

Sold To CuBlomer: 6001 'i9

Product No Pto d"ct D"""t; ptt* 7-s Jti ii N *'

Exealcaro Bed Syslem
EC155 Fackags

FealureE IncludEi

Voltage t20. Engllsh lab6ls,

Foam-Pmssurs Reduclion Surfece

tn Bed scrle
EXCELCARE tsARIATRIC BED

Attn:
ALLEGHENY GENERAL HOSPITAL
1300 SANDUSKT ST
PITTSBURGH PA I62I2

Shlp To Cuslomet 600121

s5 001

35 002
33 m3

3i 004

51 000

9,00

900
s00

g0D

38 00

P6t09CAP

P61,l,A

F6ITACAP

P6i?e8

P379P89D

U.S Customerc Send PaymenlTo:

1 5254.359?

0143 ES?i0151 85210159
0165 [S?tolas Es?101s7

EXCEL CARE PENON{T
EXCEL CARE AIR SUPPLY UNIT

si3o1ts4 ER3m!35 ER301135 ER30'113? En30l'i3i
ER!t1r40 gRgCll4l cni0l14? ER301113

EXCEL CARE FOAM I{IATTRE88 ASSY

COhIMUNICATION CABLE

ES?t0160 is?rote4
€s210108

I

s195 840 00'

I

$.l95,840 0o

ll
I visa and Ms$ercsrd Ac@oted
I Past clt€ balanc€e soblact ic a 1o,4 pg mcilth tete cheree i?hera eppfisble

Hdl-Rom
PO Box 643592
Fittsbtrrgh. PA.

l*'r*.3s.o38zoi2
V,Jire F6ymsnli

JP f.4organ
101 H'lcnumenl Cllcle
Indienapolie. lN 4G277
AcDoilrrt* lS2$1682-1

i ABA Roullog #: 0?4m0010
: plsase ret€fenc€ your illloice numbet
I

i

UPE-0009382



ffiffiffiH-ffiffiffiffir. ffinugfimafl HrnvmHae
A HILLENbRAND INDUSTRT

fnvoice No: ?27053J4 Your P.O : JM817306

Hlll-Rom OrdEr No": SO 252818? Payment Terms: NET 60 OAYS

Ailn; Accounls Payable
ALLEGHEI'IY GANERAL HOSP ]TAL
PO BOX 6772
PITTSBURGH PA 15212

Sold To Customen 600119

Product Descripdon I Serlal No,

lnvoice Dale;11D2nDm

Du€ 06te:01/012007

Alln:
ALLEGHENY GENERAL HOSPI-t AL
13OO SANDUSIff ST
PrrsBuRGH pA 15212

Shlp To Customer: 600|?t

I Unlt Prioe Extendetl Ptice

I

i 59 C01

lur*,
| 69 0C3

iur*o

P6lOBCAP

P6I{A
P6ITACAP

P612E8

100

i00
100

t00

ExceE6re Bid Syslam
EC155 Package

Fealilei tnctuda:

Vohage 120. Englbh lebols.
Foam-PressurE Rcducllon surface

ln Bad Scalo

S(CELCARE BARIATzuC BED
ES?101i7

EXCELCARE PENDANT

EXCEL CARE AIR SUPPLY UN]T
8R301139

EXCEL CARS FOAI'I IIATTRESS ASSY

Total

ixm-ao.
I P0 Bc* 643is2
i 
Piirsburgh. PA r5264,35S2

I

I

:

i VisB a0d lvlsstolcard AccBDtad
i Ppst du€ balEnces subJec! io a 1:t per month le'c cirarge {"hetn ?P?Scn5ie

I 
tnl'l lD # 3$03320t2

i
!

! ABA Rouililo *; oz4oo0olo
i Plaese retei-ence voqr inyolce nufiibet

For Ouestions i Corresoondence Flease Conlaci
Hitl-Rom Company,i039 slsto Road 4€ Easl
Batesvllb. lil 47005
Phsns lf, 812.93+7653
Fax *.812-931-8539
Federal Tar lD # 35.1538$21

Wire Paymanl:
I JP fdoman
I l0i lvlo-numeat ckc:e
i Indianapofis, ll'l 152iiI tnotanapols, tt{ ctlt,
I Acccunl i: 19?348i,2-t
'ABARouilno*: oz4oo0

yoqr

Paga t oit

UPE-0009383



Hill-Rom 0rder Nq.: SO 2628187

ffiffiffiffi-ffiffiffiru.
A }TILLENBRAND INDUSTRY

lnvoice No: 22717929

Attn: Accounts Payable
ALLEGI.IENY GENERAL HOSPITAL
PO BOX0772
PITTSEURGH PA 16212

Eold To Customer 600119

Llne Product No.

P8000D005580

YourP O.:,JM817306

Payrnenl Terms: NET 60 DAYS

Attn:
ALLEQHENY GENERAL IIUSPITAL
13OO SANDU$IfY ST
PITTSBURGH PA 15212

$hip To Customer: 60012i

Product lSerial No.

?ranstar Frscedurel Str€tcher Patkage P9450
Featuleg lnclude.:

30" (762 mm) \tftdth NorbRadlolucert Sudeco
il'(101 mm, lhlck malhess
E(gonDmio Push Handler at Flead

lV Poia Localed al Head

5th WlEel Sleerit€, Non'Conductlva cE3ter KDea

Gatch.
Accenr colof- Red

DEcal - Blank

Head End Sidgrail Gsp
FireDoda Nol Required
ATTENTION: Pclsble lire hazatd ii expos"d io qame

or s:notderlng souaces This pmduc{ ls irtended for use otly
In ereas pmtecied by an apppved aulometlc sprinklet ry6tem
(see NFPA 10ll Ahrays conflrm lhBt usa otlhie pmduc{

m6els epplheile lire codes.
Stretctler Wsnanty: 3 yea|s part\ 2 years rnallresg, I year

Service
TRANSTAR STREfCHER FRAME
r4N2es3 H33|AN?93{ H3314He035

!li31AN?9d0 lls.lANzsst
H331iN2B{9 B93tAlrzg5?

iHlg?AN2go2 h:r€AN299r H3$zAltms1
;tt33?At't30Ql H332f.N3003 H:t3?AllB004
tH!3!AN3037 H3l3qN303t H33lAl{!04?
Hiisir,t$o1s Hci3ANl048 lt3!iAt&049

!t.t333FNS053 lti33AN3054 Hr33All3055

H331AM9(D
HUlreNsg45
H3UAf,l3!i3
$33rAiEe95
H3!tAr,13005
fle354N'3343
H333A.N305C
il3$Ata055

Ht3rAN?!41
lrS3lAN?g4?
H33tAN296r
ft362Al{300c
ll33? N3033
H1?3At{3C45
H3l3&{3C52
H334AN3r09

55 oCz I 40 oo I P23osK
55 003 | 40 o0 | P1432CBS4

56 000 | 15 00 I TRANSTAR

U S Cusiomers Send DaymenlTo:

l"liil"Rom
PO Eox 6a3592
Pltlshreh PA 1s264-359?

Wke Faymenl:
JP lvlorcan
101 l'.loirument Ckcle
Indlenapofis, lN i15277
Acco,Jrt# 1923{862.1
AtsA Rou'Jng #: 074000010
Please refergnce ycur involce numbet

Vtsa enC hlasier0eld Acsep{ed
paFf cue balaocEs subiect tc a 1', per monih late charge v;h:e ?p?lbeble

lnt I lO F. 3S0382072

Far Queslions / corr€spondenee Pleese Conlact:
Hift-Rom Comnany
i059 Stste Roed 46 East
BateEvilie. lN 47006
Phono tl 812-934.7650

ffincgfiu-smH Hmvcsce
fnvofce Dats: lUWn0W

Due Date:02O6/2007

Unlt Prlce Extended Pdce

51 5t6 0t

Fat * 612-934-3539
Federel fax lO # 35. 1 534$21

Page 1 oi 3

UPE-0009384



ffinfigfrmaH Emwwnee

lnvoice Date: 1A07 ll00dYourPO:J1ut817306

Paymenl Terns; l.lET 60 DAY$

Lin6

58.00t

56 002
56 033

58.000

t8 00

i6 00
J6 00

55 00

PEmoDOo5580

P23OBK
Pl432CBS4

MiSCPART

ffi6mffi-ffiffiffiffi.
A HILLENBRAND INDUSTRT

Invoice 22717929

Atln: Accounto Payable
ALLEGHENY GENERAT HOSPITAL
PO BOX 0rr2
PITTSBURGII PA 

'5212

Sold To Cuslomer 600119

4' (101 rflm) thkh mgtlress
Ergonomlc Push Handies 3l HsEd.

lV Pole Locabd al Head

slh Wheel Ste€ring. Nonconductive CaslBr Knee

Gatch.
Accent Color- Red
g6cel - Blaflk
Head End SlderailGaP
Flrecode Not Pcqulred

ATTENTTON: Possibte firE hazad il exposed io tlsme

or srnotderlng souce3 Ttrlg producl lF ltlended for use only

in areas potEci€d by ao 6ppsoved atllomatic sprinklEr systern

{sse NFPA 101} Ah,€yE confirm thot usa ofthls product

neotg applicabb fit€ codes
glretcher waranly: 3 yeanl par's, 2 years mattfese' 1 year

$eNic€
TRANSTAR STRETCHER FRAME

H33?AN3003 H393,$rC5? H3li3AN39?t
H!34AN31!' H334il{3106 l{334AN3lGt
H334AN3ri: H3S{AN9'113 H3344$r3l1d
H334AN3r'.t7

DEPARTME'.IT OECAL - BLAI{K
4'' T RANSTAR TNATTRESS,3O' WIOTII

TRANSTAR KNEE GATCH UPGRADE S

Aun:
A.-LE$HENY GENERAT HOSPITA.I
13OO SANDUSKY ST
PITTSBURGH PA 15212

Ship To Cuslornet: 00O12t

H3iF N3097 $3!4AN€r00
H36€AN3t08 H3314N4111
ll334At*311S H3344N3r13

$ub Total:

TotEl

Due Date:

Unit Price I

zaooaol
:
:

$213.206 00 i

5?1 3.206.00

HlU.Rom Ordsr No.: SO 2628187

I
I

U $ Cuslomers Send PaymentTo:
| \risE EnC l'{astarca:d Acceoled
! Past dus balances subject to a 19i pet month lata chaqe \'.'her€ eFplcablE:

lHtll-Rom
i PO 8or 6.353?
I Pillsbu'gb PA 15?44 3592
I
I
I
I

I Wira Paymenl:

l,tP Mcrgan
i 101 lvlonurnent Circle
I lrdlanapolis, lN 4627i
r Accounl * r923-1862-1
I ABA Ro'.Jtlng # 074000010

i' 
-'_:"-l-'.:::::":-

; lnl I lD s 35-0382072

Faf Questicns / Correspondence Please conlacl:
Hill-Rom Corpany
1069 Slare Road 45 Eest
Bstesville. IN 4i0{B
Phons #: 812€3{-7650
Fax #:812-934-0539
Federal Tax lD {! 35.1 5389? |

I

I

Page2dS

UPE-0009385



MfiBH-ffiffiffiru* ffirngfiffimE fimwmfime
A }ilI"LENBRAN D ]NDUSTRY

llnvoice No: 22689629 YourPO:J1v1817306

i Hitt-Rom Order No.: SO 2628187 Paymenl Terms: l,lET 60 DAYS

i Atln Accounts Payabte
. IiT-EGHENY GENEML HOSPITAL
i PoBox6T?2

PIITSEURGH PA 15212

Sold To Customen 600119

Product Dascriptlon I Sariel No.

Aun:
ATLEGHENY GENERAT HOSPITAL
13OO SANDUSKY ST
PITTSBURGH P^ 15212

Ship To Cusiontet: €00121

Vergacate Pscftagc vc755
Feetureg lndudei

ln Eed-Scale. dlsplay$ kilogramc end pounds

Fracture Ftama Adepterfooldnd 5 lnch Geslers

Nurse Call. Unlvsrssl w and Ltthtiog and compoeer

Onlins
Panient Posltlon f,4onitor. 120 Voll Pot{et Supply

Alr Surfuce, Eng$sh Leflguage decelE.

Light Neutrat End Psnds'.
YERSACAREFRAMEp320cD000078

??,17
P325rEO
P3207401

P379P69D

H23F-AD6t9t
1*gEAO60ii
H336A86104
lt3t?ADS167
f[|s?AD5r 81

li3s?ADa?r3
IV POLE

H?06402t96
H2304p5400
H2S0AD5{il
$?leADt{r8S
HZ3GAD6097
H?t0AD6r0s
HZ'7ADE'73
Hz3lAoSl8e
H!37495219

t 20BfiD?890
Hq!MD540t
$r504o5412
lr235A090gr
H?lsADitg9
H:!t6A0er07
8a3tto61?5
H?3iAOEiOE
f€$tAoa?t

wto8A0z89{
HAoAD5108
HA3GEDSOIH
H3364D00S5
fl23gAtl5t0t
H?36AD6111
H237ABet78
H23IA.DEiE3

H2O8AD!E53
H23CAo5405
H2304D5415
H238403093
||23540t't01
H:rcsAg6l0s
H2a?A091it
h?37AO6iEt
HZ3?ADB3?6

7@2
7m3
7 otx
? 005

44 00
44.00
4rt 00
44 00

P325TED VER3ACARE DYNAMIC

PENDANTWITH NEL

COMMUNCATION 6ABLE

s381352-32 |
I
I
t

i

,-r-d.4

s384,352,3? .

lJ S Customers Send ?aymenl To:

Hill.Rom
PO Aox 6435te
Pffsburgh. PA l€264-339?

Wlre Paymelt:
'JP ldloroso

1o1 MDiument Chclo
: Indbnapolls, lN 452?7
r Accounlf: 1923-t862-1
I ABA Routlru f: 071000010
I Please referance your inuoice number
I

I

HilhRom Company
1069 $tale Road 4e EaEt
Estesvi{e, lN 47005
PhonE f: 812-93+7650
Fax #i 812.9344539
Federal Tex lD # 35-1 59892 I

Page 1 of Z

UPE-0009386



ffiffiHH-ffiffiffi. ffinfigummH firnvmfiem
A H1LLDNEITAN D INDUSNTY

i lnvoice No: 22690800

i Uttl-Rom Order No.: SO 26?818?
r!|€-d-*rF_---el

I Attn: Accounts Payable
I ALLEGHENYGENERP.LHOsPliiL

PO 80X 6773
PTTTSBIJRGH FA 16212

Sold To Cuslomer: 6001l9

P1S00K005837

Pr921Eiilo7
P19158D5
PlS23BM0?

TOTALCAFEACC

P19249110

SP02RT

Your P O.: JM817306

H?01Abt7538 H?6rihtrB{0
lr?6rAst?5a0 H26?A1d7551
ll?6?AMTtts H2eAAlrfr5ig
H?6?i$J17570 H262Afd75?l
tm2ftuff$n il264$47589
Hi0aAH7592 H2834'|1759e
H2GSAhI7G02 H23rA#rS03
H25IAM7613 H3ffAl,(t6r4
H2AtAM7e55 H28{Atvl?650

TOTAL CARE HEADBOARD
TOTALCARE PULMONARY SURFACE
TOTAL CARE TRANSPORT 6RELF

TOTALCARE AC6EssORIES
Tolalcar8 Accessery
Setof2 PennEnonl lV PoIESENG

SET OF T PERTd IV POLES.ENOLISH

SPOZRT BED SYSTEM
Spozrt 8ed System
TC.635 spolrt Packsge

lnvoice Date: 09/2612006

Due Date; 11129n06

Product Description I Serlal No.
SPOzRT BED SYSTET'I

$pOZc Bed System
IC'€55 SPD?fi Pacl'.ege

Fealures lnclude:

Vcltage 120.

Engllsh labsls.
spOzRT Pulmooary.Ready Surfaca

, ln-Bed scalelccl, Bed Etit
Tfanspcrt Fool shelf.
g" t rethene Locklru Casler

1OTALCARE FRAM€

Attn:
ALLEGI{EI{Y GENERAL HOSPITAL
1300 SANDUS|g ST
PITTSBURGH PA 15212

Ship Ib Customeri 60012t

t{2614f!175.i2
p€:24[r953
n2c2Ar,4r3i3
l*?62AtlrtS72
lr26aAM7585
$2S3Af.i?69e

'lztgP.t 
fi50i

'rf2t5rr['!i6I6
H264AM7i59

Extended Price

H26rAM75fi
H?€?F"1176!9
Htr62AH?554
H?624M7573
h?6'JA[f/5g?
He63Atilr39t
H283AJ{-reot
Hla3r*rinig

Fe6tutes
Vonage
Englislt

lnclude:
120.
labeB,

PaymentTerns: NET 60 DAYS

Spc)zrt 8ed System

20c3 ;4{.00

I
I

I

I

I

I

,oot 
1.. 

oo

llilll
I zoea l+roo
I zocr faam
i z.oo4 

I 

14 oo

i 6ooo 
i 

7200

lt
I soor 1?20C

I orooo I u.*
Ititii
t
I

:
: llill-Rom

U S Cuslqmers SendPaymenl To:
Visa and Mas{elcard Accepted :
Past due balanes subiect io a | % per mcnth lste charge r.rhere appiiceble :

InlltD#-35-0382072 :

r"r ad;;; i C;;Cprrd** Pl"*" c""'*t

Paga I of 3

PO Box &3592
Fihsbufgh, FA 15284-3392

' ttrtire Paymenl:
; JP t'{oroanrlct L4ohumentclrd6
. lndianepolis, lN 45277
r Aaccuot #: 1923-186?.1
I ABA RoutinE f: o7.r{xr00t0
I Please refeiencs your lnvoica number
,

UPE-0009387



lnvoice Nor 22690800 Your P O.; J1v1817306

PayrnsntTerms: NET 60 DAYS

ffiffiKffi-ffiffitrffi.
A HILLENBRANT' INDUSTRY

ALLEGHENY GENERAL I{OSPITAL
1300 sANousKY sT
PITTSBURGH PA15212PITTSBURGH PA 15212

Sold To Customoc 600119

t

I

I

i 47 001
i
I

I at ooz
i 4t 003
I 47 004

P1900K0rxi63?

PlSztblrt0?
Pl916ED5
P19238M07

80c
800
400

Ship To Customer: 600121

Product Descrlption I Serial No'

. ln-B.-d scal€/GCU Bsd Exil

T€nsport Foot $he[.
5' Urethaca Lockhg Ca€ter

TOTALCAREFRAME
H:6SAlrt?ES0 H265Al$?683 H2ASAiltsEi l{26i4$?Ea6 H26tAf.'!749t
H?65AM?891 tl205AMi6e4 H2s5Ai,t7899

TOT/qLCARE HEADBOARD
TOTALCARE PULMONARY SURFACE

TOTAL CARE TRANSPORT SHSLF

sub Total:

i
I
I
I

t

F*-
U S Cu$tortars Send Paymsnt To:

lHirRot
. PO 6o1 843592
I Prtlsbotgh. PA 15t6.".o'592

I
I
I

. \,Vire paymenll

i JP h4organ
I 101 l!'lonumenl Circla

Indlar,apotis, lN 16217
: Account #: 1 923-4852.1
'ABA Raulins #: 074000C10
I Plgass referince your lnvo[3 nunrber

Visa and MaslercErd Aocapled
Pait duB balenc;s subiecl io a i !,i per mcnth lai: chaEE r'rhere applicabls

lni'l lD #r 35-038?072

For Queslions , Coirespondence Please c0nlact:
Hill.Rom ComoanY
1089 St8re Ro'ad i6 EaBt
Bahsvilb.ll.l 4?006
Phone #l 812.934"?650
Far #.:812-93&8539
FeCeral Tar. lD * 35-15389?1

ffinsgumaH Hmwmuce

lnvoice Dale: 09/?8€,006

Due Date: 1 i/25/2006

Unit Price

st oza.zzz oo i

P€ge 2 oi 3

UPE-0009388



ffiHHffi-ffiffiffiffi"

Attnr Accounls PaYable
ALLEGHENY GENERAL HOSPNAL
PO BOX 6772
PITISBURGH PA 15E12

Sold To guslomeri 600119

YourPO:JM817304

Payment Terms; NET 60 DAYS

i
I
I

€xtended Pdce t

iisiilProduct Descrlption I Serial llo'

ComtorlllnoSE Ma$reEr:
Sheadess
8(r Lenglh

ATTeNTIoN: PosElHe tile hazstd il exposed lc
flama or smoldedng soulE€s This Producl is inleoded lor

xse only in ar€as ptoter{ed by en EPproved aulomallc

spdnklor system (seo NFPA 101)- Afwaye confirm tbal uee ot

this ptoducl meels applicabl€ Isre codes

COMFORTLINE SE F'ATTRESS

A HILLENBRAND INDUSTRT

Hlll-Rom Qrder No.: SO 2644418

I
57.100 00 |

$7,100.00 i
-,^n- 

d !!i! 
!

ffinEWHHTffiH Bffivmsae

tnvolce Date: 09120/2000

Duo Date;1111913006

Alln:
ALLEGHENY GENERAL HOSPITAL
13OO SANDUSKY ST
PITTSBTIRGH PA 15212

shio To Cu$tomei: 600121

' U S Cuslomers Serd aaymeni'lol
I

!
iHtt.Rom
: PO Fox 0!359?
Ftu6brfgh PA i5264"3502

i

I

!lrres-el
\4rire Poymenl:

l0l lvlonument CirCe
lrdianapok, lN 45277

! r/rsa anc l,iiarler0€rC Accepted
I easl cue Uatinces sublect io a 1 9! per rnrnlh tate cherge r"'heie ep.elicuble
I
I lnt t lo f, :rr!-o382ozz

' lrdianapolts, lN 45277
1 Account t. 1923-4862-1
: ABA Roulino ttr 0740001
1Accountt. I923-486t
:ABA Rouling Iti 07{0(
j Pleass rsiarence yout

Fot Questioni , Correspondence Please Conlacl:

HiiFRom Company
1S9 Stste ltoed 48 East
Eeiesville, iN 47006
Pfone *: 812-934-7650

: ABA Routing Iri 07{000010
j Pleass rsiarence your iilvoiog numbgr

Fat {:812-934-8539
Federal lar lD ?, 35-l 533e21

UPE-0009389



ffiffiffiH-ffiffiffi.
rl I{ILLENBRAND INDUSTRI

lnvoice Nol 22886909 Your P-O.: ,JM817306

Hill-Rom Order No.; SG ?688073 Payment Terms: NET 30 DAYS

#nugBmmft Hmvmsse

Attn:
ALLEGHEI'IY GENERAL HOSPITAL
13OO SANDU$KY ST
PIfiSBURGH PA16212

$hlp'fo Customer: 600121

Atln: Accounls Payable
ALLEGHENY GENERAL hOSPITAL
PO Box 6772
PITTSSURGH PA,16212

Sokl To CLrstomet: 6001 J I
Extended Ftlce

1 000

2 t)00 tJIIgCELt.ANEOUS PARTS

I
1? 36768i

i
i
I

ste+.sso ae I
i

_____.i
$tsa,seo ca .

Vlsa and llase;Cerd Acoepled
Fil ;d; ;n;;t[d ssujeii'lo a 194 per month late charge. wiere spplic?bl$

tnrl |og: 35.0382072

FEos i of 2

For Guestions , Corre$pondence PleBse Contactr

HtrlRom Company
1059 8l8tE Ro8d 46 Easl
Belesvl$g. lN 17008
Phone #: 812-934.7050
Fax ft 012-9344539

I
t, .-, .*. -_-- *

UPE-0009390



ffiffiHH-ffimffi,
A HILLENBITAN D INDIJSTRT

I Your P.O : JM817306

P r 900K006437

25 00 I Pr9219t407
25 oo I PtsrsEDs
25 00 | P1938M07

40 00 I Pl93BBi00

Product Descrlption I Serial No-

Spozrt Bed Sysle(a
TC€55 spo2i PackegE

Features lnclude:
voli8ge 120,

EngIsh lebel6.

SpO2RT PuhonarPReadY Suf'ace

. ln-Bed scalsrccl, Bed E{it
Tradspod Fool Shelf,

8" UEthane Locf.ing Castef

TOTALCARE FRAME

TOTAL CARE HEADBOARD
.TOTALCARE 

PIJLIIiONARY SURFACE
TOTAL GARE TRANSPORT SHELF

CAF ROTATION ilIODULE. ENG

Frs38S00u SrHS P1930B0m5nH
P1 rrABtr0?s? P,8 Pi 93380026ii1

PERCUSSION & VTBRANON iIODULE
P1939800100H
F!g3EBo02q3H

03950A!4.H5 pt93Ea00?51H Ptt3080025
}39BO0A6ah9 P193i3$)252H P193980025

Attn:
ALLEGHENY GENERP.L HOSPITAL
I3OO SANDUSKY ST
PITTSBURGH PA 15212

ShipTo CustomBn 600121

h254A$.f|3e8
H130A&l7ig7
HaeTAMi4Sl
t{25i4l{r?49t
H?5$At{7540

F.td44tft68l
!N256Atfr4g0
H253AMt45a
h?57Abl7ds{
HassAl'u'24

4 000

r2?,200 00 :

I

Hill-Rom Order No.: SO 2C28187 Payment Terms: NET 60 DAYS

ffin.EgumaE Hmwmfrme

I nvoice Date: 09120/2006

Due Date. 11/19/2006

3. t 80.00

359.340 00

Unit Price i Extended Prlce i

--EZ6386Eiil -- s5r, 5ttfi itltl{i
I
I,l

: U S Ctrstomers Send Paymeni To:

i tttraom
I PO 8cv 643592

' 
Firtsburgh. PA 15261'5592

:

i Vrsa and Ma$t5rcatd A€cpled
i P;E aua btanCEJguqscl io a 19'o pet month lsle charge. wrer€ a?plkabls
i
i Inr I lD #i 35-0332072
I

For Questions i Correspondence Please contact:
Hi[-Ronr Co;rpany
1069 Stslo Road 43 Easl

i Wire Payment:
I

i JP lrlogan
: 1C1 tdonumentCkde
i Indianapolir, lN 46277
; Accounl#i 192$4852.1
i ABA Rouiing *; 07{000010
, Ple€sE raletanc€ your invoice Fumber
i
l|*.--.-.

UPE-0009391



ffiHHffi-ffiffiffiwru,
A HI LLENBRAN D I}i DI'ISTRY

lnvoice No:22587537

Atln: Accourrt6 Payabte
ALLEGHENY GEI{ERAL HoSPITAL
PO BOX 6772
PITTSBURGH PA15212

Sold To Customen 600119

VER8ACAREAIR

YourP0:Jtd817306

Payment TsrmE: NET 60 DAYS

Attn:
ALLEGHENY GENERAL HOSPITAL
IsOO SANOUSKY ST
PITTSBIJRGH ?A13212

Ship To cu6lome.; 0oo12t

Product Desorlptlon I Serial No'

VERSACAREWTI' AIR

vtsrsecarF Fackage VC756
Ferluret tndude:

In B€d-ScaIe. displEye kllograms and pounds

Fracture Frems Adapter.ioatend 5 hch Caslec
Nurse Cdll. Unlversal W and Llghllno atd Compogef

Onlh*
Paiient Poslthn Monhor. 120 Voll Powet $upply

Ah Surface, English Lengu6g€ decals.

tight Nautral End Panele' .

WRSACARE FRAI'IE
H256&D87{3
HzsEADB?55
H?584D6767
H23EADB7El

Hz5aAO€7(5
IITSEADSTS?
H?68AD0'?1

6,7?5 2a

172 80

6 002
8.803
I 004

€.005

41 000

4t 0c1

P32000000075

P&,r?
P3?51ED

P3207A0t
P37SP890

TOTALCAREACC

P192481 10

H258AO8?3? H?934D9?41
H?58AOB75i H25SA08753
llz5aADal63 tl258A08t85

ieADszzr HrgaADaTTS H2soAosrtl
IVPOLE
P3P5'ED VERSACARE DYNAMIC

PENOANTWITH NEL
COMIUUNICATION CAELE

TOTALCARE ACCESSORIES
TotrlCara Accessory
SBI otz Pe{rnaneflt lV FobseNg
SEI OF 2 PERM ry POLES.ENGLISH

i
!

I

i
I
t.32900i
I

!

I

lHlrt.Rom
i PO Bor 6a3592
: PilrsburBh PA

U S Cuslomors Send Peymenl To:

15261-359?

Vis- anc iria5tercord Accepled
i;";G'fi;;;;iir>tiirii i t'L permonth liia charse. vrheia sgprrcable

lfirllDg' 36.038208

For Ouestlons , correspondence PlEas€ Coniacl:

Hill-Rom Comp3fty
1069 Stab Road 46 EaEt
Batesvrlle, lN 470$
Phone #: 8l?-934-7650
FEx f:812.931-0539
Federal Tai lD # 35-1538921

ffir"uguruar$ HmvCInue

lnvoice Dale: 0Sl20r2m6

Due Date: i 1/19/2006

Unit Price Extended Price

ICa ItU JZ '

Hlll-Rorn Order No": SO 2628187

19 00

r9 00

t9 q,
1S 00
19 00
t9 80

25 08

25 00

91.166.9d2

91,180,342.8?

Page ? el 3

I Accounl ft te23-4862-1
I ABA Rcutlng *: 074m0010
I FlEese referencE your invoice nurnber

v\tire Paym6nt:

UPE-0009392



ffiffiffim-ffiffiffi. ffirngnrnmH ffimwrunee
A HII,TENBRAND INDU$TRT

lnvoice No: 22686'156

Atln: Accounts PeYabla

AI.LEqHENY GENERAL HOSPITAL
PO BOX67T2
PITTSBURGH PA 16212

Sold To Custornen 6001 19

Your P-0.; JM817306 0015946{ tnvoice Daie: 0s118/200S

Duo Dete:11/17/2006

Extended Prlce

r5&i?2
{swn

4slOSO 450f59 .i00f0
e5dl63 450ogl 450055
!6ocg8 450c0e 39C070

4509t3 talr074 45!0?5
,t6ott8 1E0o?9 45q0!0

450051
45fft55
.50371
45C0i6
450051

i

il*lt.Rom
pO 3ox 6435?2

i Piilsburgh PA 15264-359?

i
I
I

U S- Cuslomers Send PaymentTo:
'Jisa end Mastel9atc Aaceplsd
iiit ci" Fleiic€isuoiiliiri a lo,t Per monlh late charge whae appllPable

thll lD*: 3$o3a?074

ForQuesllons / Conespondence Pleaso Contacl:

Hill.Rom Compaoy
t0s9 st6te Road 48 East
Batesville. lN 47006
Phone *: 812-934-7650
Fax fr A12-934-8539
Federal Ta* ,D # 35"1 538921

PaymentTems; NET 60 OAYSHill-Rom order No.: go 2044418

Atin:

UPE-0009393



Porlcf, S. Hcaly
Dlrecf Dlnlr (ll2l t97 4949

cohoru&grIgsh]r
lr/ogtctriuo Iaa

Hafffi"

$ ..rt.
i- ov4:rfl

E-rnnil : phcalY@cohonlavom
Dlr€.| Frr (412) 20$1956

January 10,2007

CERTIFIED MAIL
RE- ILIRN RECEIPT REOUES TED

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 Gentlemen:

Enclosed please find Form 8038-G filed pursuant to Section 149(e) of the Intemal

Reverrue Code of 19g6, as amended, in connection with the above-referenced notes which wEre

issued on December 22,2006-

I bave also enclosed aphotocopy of this letter and Form 8038-G. Please time and date

stamp this copy as an acknowiedgrnent of receipt of the filing and retum it to me in the enclosed,

self-addressed stamped envelope.

If you have any questions, please call me at (412\ 297-4949.

Very tntly yours,
ru
rrl

,-E

tr
r{
E
r{
Lrl
EI
EI
EI

EI
r:l
trl
Iq
mo
E
t!

Podlgo

Gstflott Fco

Retm Rsclad Foo
FndoEq,.tRqirboo
not|btod Dsthsry Ae

(EhdoEsmmt Bo{Frhod)

lnt Pcto,'gs A Fooo

6E-e - t t starnrix Street, l5th Fl , Pittsburgh, PA 15222-13t9

COITEN & GRIGSBY, P.C-

Patrick S. Healy

Tetephone (4 | 2) ?974900 - Fax (4 | 2) 209-0612 ' rvww cohenlaw com

UPE-0009394
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,",* 8038 lnformation Return for Tax'Exempt

(R6{ JaJUsty zm?l
Dcpnutranl ol $E T019ry
lnt@l Rwr$rc Seryico

ftffil Reporting AuthotitY

I lssuE{s oams

County
t\tumber trd ste4 (ot PO bos ll m6il 15 nd lo slteEl addre3e,

425 Slxth Avenue, gulto 800

Clly, towo or port trbs. stato. and ZIP code

Plttsburgh, PA152lS
? NBmo

Health Facllltles Rerrenue Nole, Serles A of 2006

9 Nr,,€ md 
'lrre.{ "ff*t 

o, lasrt riiGeruatvs *rom lhe lRs m8y call for rnsfo inlomalbn

Priuate ActluitY Bond lssues
(Under Intemal Reuenu;.Coda sec:tbn 149{eD

> See sePatate Insttuc{lons.

oMB No t54$0?20

Check lf Amended Retum )
onplorst ldenutlcatloo rumbet

25i1927s25
neport numbel

2006-r
Dolr ot lssue

l2l22l08
0 CUSIP number

nla

flumtler ot onhst or lqd pfresunativo

412 ) 350-1087

lssue Price

Darnell Moses, Aulhorltles Manryer

l@[ Type of tssue (check the appticable box(es] and enter the issue price for each]

11 Exdmpt facillty bond!
a [1 Airport (sections 142(aXll and I42(c])

b E Docrs and wharves (sacdons 142(a)(2) and 142(c)

c E \trfater furnblfng facilit'res (sections 142(aX4) and 142(e)

d S Sewaqefacilitles (section 1a2(aX5))

e [f Soto waste dlsPosal facillties tsection l4z(ax6D '
f E QuanneAresidential rental proiects(sectlonsl42(al(7)andl42(dD'asfouowsl'

Meeting 20-50 test (soction rlztOl(rWt)) ^ - " !
Meetlng 40-60 test isection 142tdlt1XBD ' ' " q
Meeting ?s€0 test ir,fVi *ry (sectionrcz(dX6} : '- : -:-.:..: E
Has an etection ueen made rin b*p rent skevrring (seclion 142(d)t4XBD? il Yes [J No

g n fa;[ti6; ior n" ncat furnishlng of electric energy ot gas (secrions 14_Z(a}{B) and 142(0]

i D facnities allowed under a transltisral rute of the Tax Rebrm Act of 1gs6 {see instructlons} "

FacllltY tYPe ... " .

1986 Act sectlon..
Qualified sntetpdse zone facillty bonds {sectlon 1394) (see in*ru*lons}

euatified ernpolverment rone ficilhy bonds {section l3S4(0} (see instfuctions)

Distri6t of Columbia gnterprisE Zon! facnty bonds {section 1400A} (see insructlons)

Qualifled public educational facility bonds (secdons 1 {Z(a}{l 3} and I 42(kD

Other D€scribe (see inskuctlonsl >.-. .---.--."."
Quallfled mortgage bond (section I43{a} '

itrjn
rtr
IB
mD

rzn
t3n

1s tl
16 LJ
17n
18m
lstr
2BE

Quatfiied veterans' mortgage bond (seciion 143(b}) "

ched( the box if you elect to rsbate Brbitrage Frofits to the united States . n
D14il Quallfied small lssue bohd {section 144(al) {see instructlons}"

Check thB box for $10 rniltnn small issue exgmption

Qualrred shrderit loan bond (sectlon 144tb)) .

QualSlied redwelopmort bond {sectlon 144{c}}

quaftied hospital bonrl [section 145(c)] (attach schedule.-see instructlons)

euatilied SOf icltgl nonhosplial bond (sacdon 145(bD {ottach schedule*see Instructions} -

Check box if 95yo or more J net proceeds will be used only for capital.expendit{9:,>- tr
Nongovernmental output property'bond $reated as plvate actlvity bondl (section 141(d)) .

ffiU Descriptlon of Bonds {Complele for the entire issue for which this form ls being filed }

27

(st Final matotity dale (bl lsEuB prhs {cl Stslsd rederplhn
Fice at rFlutltY

{d) Webntsd
avcrsge mitturily

(o) Yleld

12t22116 $ 4,949,555 $ 494s'5-5! 5 vesE

For ltpetwork Reductlon AGt Notice' ses pago 4 of tho sapmate instructlons' Cer No 499?3K Form 8038 (Rev 1-2002)

UPE-0009395



22
23
24
25

26
2l
28
29
e0

31

Fom 8038 lRev.1.20021

Sign
Here

ftoceeds used for credlt enhancement . "
Proceeds allocated to reasonably reqlred reseryB or replacement fund .

Proceeds used to cuffently rcfund prkr lssue {complete Part V$

Proceeds used to advance retund prior issr€ (cotnplete Part Vll
Add lines 24 through 28 ,
Nonrefundinq oloceeds of trre issue

Type ol Property Financed by Nonrefunding Proceeds:

Land
Buildlngs and structures
Eguipment wlth recovery period of more than 5 years .

Equipment wJth recovery period ol 5 years or less
Other

Amerlcan
Amount ot

Proceeds used for accrued interest 
"

lssre price of enthe issus {ente. amount from tlne 21, column (b)} . .,
Pmceeds used for bond issuance costs $ncluding undemriters'discount) l-4

Enter the temalning \iveighted aversge matuilty of the bonds to be curent y refunded

Enter ths temaining welgtrted average msbtity ol the bonds to be advance refunded
€nter the last date on which thE refunded bonds will bs called

Description of Property Flnanced by Nonrefundlng Proc€ecls
Gaution: me ntal ofiinei 31a thrc,rgh e.-below musl egual line 3A dfuve Do not cfimPlete lar qualifred sudant loan

bonds, qualllted mangage bands. or qualified veternns' mongage b?$x

a
b
c
d
e

Amount

nla years

nla vears
nt

33

34
35

3?

38
39
40
41

'ii
tr
tr

tr

42
43
44

a

b
c
d

45a
b

46a

b

Check the box if you have ldentitled a fiedga (sse instructlons)

Check tlF box f the issue is comprised of qualifled redevolopment, quallfied small issue. or exemPt

facil|desbondsandp'ov|denarrEandElNofthepilmaryprivateuser..'>
Name )

Amount of stats volume cap allocated to the issuef Attach copy of state certiticalion
Amount of issue subJect to the un'ifled etate volume caP - . . -

Amount of lssue not subject to the Unlfied state volume cap or dher volume limitatlons:

Of bonds for governmentatly owned sond waste facllities, alrports. docks, wharves. environmental

enhancements of hydroelectrlc generatlng facilities, or high-speed interciry rail facilltles

Under a caffyforward electlon Attach a copy of Fonn 83eg to thls return

Under transitlonat rules ot the Tax Reform Act of 1986. Entet Act section >..
Under the exceptlon for cunent refunding (sectlon 1460 and set*irn 1313(a) ofthe Tax Reform

Act of 1986)

Amount of issue of quallfied veterans' mortgage bonds
Enter thB state limit on qualifled vetorans' moftgage bonds . - - .

Amsunt of section 13s4$l votume cap allocated to isEuer, Attach copy cl local govemment certilication ,

Name of empow€rment zong

I dsclarftnlf I bise-oxomlned llrl3 lelum' and actompillyhg gchedules and slolamsnls and to liE be6t ol mY knoti,ledgB

)

abd

), Dale

GhBltman
otTitb ot idlicer

form 8038 (REv 1'?oo2l

UPE-0009396



c6_rr6t838

cEtsTF,"r"pATEOFWsSrPIINI"{_,AI,LEGHENySpUNpSTIO]\I.'_L!g-

The undersigned hereby certifies thathe holds the office of West Penn Allegleny
Formdation, [,LC, a Permsylvania nonprofit corporalion (the "Cotporationn), set forth below his
name and as such is aulhorized to make this certifioatq and firrther certifies that ths information
contained in the InformationRetum for Tax-ExomptPrivate ActivityBond Issues (Form 8038)
to be filed with the Internal Rev€nue Service pursumt to Section 1a9(e) of the Internal Revenue
Code of 1986, as mEnded, is buq accurate and complete as of tbe date hereof and may be relied
upon by the Allegheny County Hospital Development Authority in preparing and filing said

Information Return with tbe Intemal Revenue Servics.

WESTPENNA}LEGIIENY
FOUNDATION, LLC

Bn.,A.s' riFL_*,-Am
Dated: December 22, 2(n6

UPE-0009397



c6_t 16t838

SCAEDTILE I
to

Form 8038
of

Allegheny County llospital Ilevelopment Authority

The following 501(cXJ) organizations are expeoted to benefit from the qualified
hospital bonds identifietl ol this Form 8038:

Name ofOrgaqizetiq_n Emplov.gf ldentificationNo.

WestPenn AlleghenyFoundation, LLC 20-110?65A

Amount of Bond proceeds benefiting organization: $4949,555.66

Amount of all other nonhospital bonds benefiting organizafion: $10,000,000

UPE-0009398



Commonwealth of PennsYlvania

Department of State - Corporation Bureau
Pedro A, Cort€s

UFIIF'ORM COMMERCIAL CODE T'ILING AC!il\OWI,EDGMENT
0l/l l/2007

CORPORATION SERVICE COMPANY
2704 Commerce Dr
Harrisburg, PA 17110

File Numbcr: 200701| 105881 X'Ilingllator 01ll0l20o7 8:00 AM Filing Type: Publlc Financing Statement

LapseDntc: 01110/2037 Pages: 2

Indexcd Debior(r):
Commcrcial; West Pcnn Allcghcny Foundation, L.[C, WPAHS l6th Floor, ACH ]20 Ea$ Norlh Avonue, l6lh Floor,

Pittsburgh, PA, 15212

Securcd Prty(s) / Asslgnee(s):

Commercial: National City Comemrcial Copltal Corpomtion,995 Dolton Avenuc, Cincinnati' OH' 45203

Othor Information;

Please review tho abovo informatlon that was indexed in our datobnse. We hnve indered the above

information exactly as it was presented ou your enclosed filing, If there ie an error please contact our
ollice nt the nurnber listed below. If you wish to make a chango from your orlglnal document an

amendment (tlcC-l) rvttb the approprlate fee ls required.

UCC-I and UCC-J $84.00

ucc-lt $12.00

Copies $J.00

Please refer to the Secrctary o[ $toters wcb page at
wrvrv.dos"slate,pa.uslcorps for addltional liling informltlon"

106 North Office Building
llrrrlsburg; PA,1?120

01n1st-r0s7
rvrvrv"dosstate.pa.us/corps

Folden T0701 165fi)l Trackirg: T0701 165010

UPE-0009399
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:t ..ci' Fife Number: 200701 1105801

Date Filed:01r10t2007 0B:00 AM

Pedro A" Cort6s
$ecretary of the Commonwealth

UCG FINANCING STATEMENT

, Corooration Service ComPanY

iV ' Acctti0o44

Commonwealth of Pennsylvania
UCCI Inlial Fillng 2 Pag{s}

llll[illillil||ilill

W?AHB l60t Floor, AOH !20 Ead

Nsrionll OS, Co!ffmnlol

995 Ddton Avcaus

Alt cqnhno* frrdrosodbylbborsirh rbc tnrpctrof rhc Hcsllb tbcilitics RcvanucNolg, scdcs A oI?006 (West Pcnn Allogfr-cay.Fou$tlon'lfp Pdo*) -
irn"i Ui O" a'rrporyciunry tbaliii D;,ii-6;;;i;$lttriiry,rrcrtrrrnowortrcd-orhuinflu ot ony rlmc otislrg or ocquHbrthcnch$md \rirtcrcrlDc0l!d.
'fiAu6;,1i;itrcpt##tu, udilomilec#prr.'i*sriorlonE, i;"is. guornticsandrurnlrhc rhcnfor. onddl doirmtnG, rpcordr lcd8dr6hcbls lttd lilcarl0d[!
tlrsrcto

WPAf SciasAof?dl6

FluNs oFFtcE coPv - uco nrlAt'tctllc sTAlEMEflT (rOnM uscl' (RE1'' 08t12t02)

UPE-0009400
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I D9,l2l_l

AssIGNlup!$3 oF FINAI.\C${C-ANI) s..pguRrrv AGRDEIVIEI{I

This Assigrrment of Financing and Secutity Agreement nrade as of this 22 day of Decernber 2006

by a1d befween 
-ALLEGIIDNY COUNTY HOSPITAL DDItrLOPMENT AUTHORITY, a body

corporate and politic duly organized and existing under the laws of'the Commonwealth of'Pennsylvania

(',Assignor"), 
-and 

NAfioNRl cmy CoMMERCIAL CAPITAL CORPORATION, an Ohio

corporalion ("Assignce).

WITNDSSETH THAT:

FOR VAIUE RECEfVED, Assignor hereby assigrrs unto Assignee, its successors and assigns, all

right, titte and interest of Assignor in and to tlrat certain Financing and Seculity Agreement dated as of the

Zi ady of December, 2006 (the "Agteement") by and among WEST PENN ALTEGHEI'IY
pOUNfuATION, LLC, a Pennsylvania limited liabilify company (the "Borrorver"), Assignol and

Assigree;

TO HAVE AND TO HOLD, from this day forward, the same tmto Assignee from the date hereof

until the end of the term descdbed in the Agreement, zubject to the covenants, conditions nnd provisions

also set forth therein;

PROVIDED, I.IOWEVER, Assignor shall retain the rights to receive ceilain fees as provided in

Section 9(c) of the Agreement and to indemnifioation from the Borrorver in accordance with Section 9(d)

of the Agreement.

Assigrree hereby assumes the performance of the terms, obligations, covenants aud provisions of

the AgreemJnt, all with the same forre and effcct as if Assignee had signed the Agreement originally in

ptacelf Assigrror. Assignee hereby agrees to indemnify and save Assignor harmless fiom all manner o[
suits, actions, damages,-clrarges and expen$es, including a$omey$ fees, that Assignor rnay sustain in

cqnnection with tlre Agreernent and this Assignment or by reason of Assignee's failure so to perform tlrc

Agreement or.by reason of Assignee's breach of any of the terms, obligations, covenants or conditions of
the Agreement.

UPE-0009401



IN WITNESS WHEREOF, Assignor and AsSignee have caused this Assignment of Financing and

Seourity Agreement to be erecuted the day and year first above written.

ATTESTI

ATTEST:

ASSIGNOII
ALLDCIIENY COTJNTY HOSPITAL

Title: Chairman

ASSIGNEE:
NATIONAL CITY COMMTRCIAL CAPITAL
CORPORATION

By:

By:

UPE-0009402



IN WITNESS WHEREOF, Assigrror and Assignee have caused this Assigrrment of Financing and

security Agreement to bc executed the day and year first above written.

ATTEST:

ASSIGNOR:
ALLEGIISNY COI'NTT HOSPTTAL
DEYELOPMENT AUTAORITY

Name: James M. Edwards

Title: Chairman

ASSIGNEE:

ATTEST: NATIONAL CITY COMMDRCIAL CAPITAL
CORPOR.ATTON

"r.,, ffeTi:-,,, /-..
Name: --99en D. ilcAllntqr..

\fbr Precident

UPE-0009403
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I t54269 |

TAX R.EGTJLATONY AGREEMNNT

!nd

NO ARSITRAGE CNRTIFICATE

Behveen

Atlegheny County Ilospttal Development Authority

and

West Penn Allegheny Foundation' LLC

Dated as of December 22,2006

$4949,555.66

Ilealth f,'acilitics Revenue Note, Scrles A of 2006
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TAX RECULATORY ACREEMENT

and

NO ARBITRAGE CF.RTIFICATE

THIS TAX RIGUTATORY AGM.EMENT and NO ARBITRAGE CERTIFICATE. (the "Tax
Regulatory Agreeruent") is made and dated as of December 22,2006, between Allegheny County
I{ospital D-evelopment Authority, (the "Issue/') and lVest Penn Allegheny Foundatior,, ifC t*,1
"Borrowet"). For pr,uposes 9f the use of proceeds of the Note 1as lereinafter defined) and any
cerfification contained in this Tax Regulatory Agreenrent, "Borrower" inctudes any oiganization
describcd in Section 501(c)(3) of the Code (defined below) that is part of the sanre "contm1ld grcup,,
with the Borrower within the meaning of'Section 1. 150-l(e) of tlre Regulations (as hereinafter defined). 

-

WIThIF,SSETH:

WHEREAS, this Tax Regulatory Agreement has been exesuted by the Issuer and the Borrower to
orsure compliance by the Issuer and the Borrower with the provisions of the Internal Revenue Code of
1986, as anrended (the "Code"), and the Regulations thereunder; and

WHEREAS, the Issuer is acting as a "conduit issuel" in ordel to benefrt the Bonower, and the
lssuefs tepresentations herein concerning the use of the Project, use of Proceeds and the Note is 

-based 
on

infotmation provided to ir by the Borrower, includirrg 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, L[,C Project) (the "Note") will be and remain excludable from
gloss income under the Code, the reshictions contained in ttris Tax Regulatory Agreement must be
satisfied.

NOW TH3'REFORE, the Issuer and the Borrower warrant, rcpresent and covenant as follows:

ARTICI..ET
DEFINITIONS

Sectionl.l Delinitions" The following words and phrases shall have the following
meanings- Any capitalized wotd or term used trerein ascdbed ihereto in the hereir:after defined
Agreement.

"Aet" neans tlie Municipal Authorities Act of 1945.

"Agreement'r means the Financing ond Seculity Agreement datecl as of December 22, Z0e6 by
and between the Issuer and the Borrower, as supplemented and amended *om time to time.

"Bont Fide Debt Service Fund" neans, as defined by the Regulation$, a [und, which msy inc]ude
Proceeds of an issue, that is used primarily to achieve a proper matching of r.unu"s unj int rurt
payments wiihin each Bond Year, and is depleted at least once ay€ur, ex"rpifor a reasonable carryover
amount (not to exceed the greater of the earnings on the fund for the inmediitely preceding Bond yiar or
one-lwelfth of the principal and interest payments on the issue for the irunediatelyprecediig Bond year).
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"Note Counsel" means the law firm or firms with expertise in public finance detivering their
approving opinious with lespect to the issuance of or the exclusion fiom gross income for federal income
lax purposes of interest on the Note.

oBond Year" means the one-year periods dudng the telm of the Note beginnhrg January I of any
calendar year and ending on Decen:ber 3l ol the ncxt sucseeding calendar year Tlie first iond year
begins on the Date of Issue of the Note and ends on December jl, 2006.

"Capitration Fee" means a fixed pedodic amount for each person for whom the Service provider
assumes the rcsponsibility to provide all needed seryices for a specified period so long as the quantity and
type ofservices actually provided to covered persons varies substantially.

"CodeD means the Internal Revenue Code of l g86 as amended.

"Cost of Issu0nce" nreans with t€spect to the Note all costs tlrat are treated as costs within the
meaning of'Section 1"150-l(b) of the Regllations, including but not limited to, (ai unrlerwrtter's spread
(whether realized directly or derived tluough purchase of thi Note at a discount bllow the price at whiclr
they are expected to be sold to tlre pubtic); (b) counsel &es (inctuding note counsel, underwriteCs counsel,
Issuer's counsel, hustee's couusel and Borrowels counsel, as well is any other specialized counsel fees
incuned in connection with the issuance of the Note); (c) financial adviiory fees incuned in connection
with the issuance of'the Note; (d) rating agency fees; (e) ant kustee fees incurrett in connection with the
issuance of Note; (f) paying agent and certifoing and authenticating agent fees related to issuance of the
Note; {g} accountant fees related to the issuance of the Note; (h) prtnting costs of'the Note and of rhe
preliminary and fltnal offering materials, if any; (i) publication 

-costs 
associated with the financing

prcoeedings; (i) any fees paid to the Issuerl and (t<) costs of engineerirrg and feasibility studies necessary
to the issuance of the Note; provided, that bond insurance prutni rms ani certain crediienhancement feei
to the extent treated as interest expense under applicable income tax regulationq shall not be beated asoCosts of Issuance."

nCosts ofthe Prcject" means all reasonablE or necessary costs and expenses of the Project that are
permitted underthe Aet and the code to be paid out of procee di of the Note,

"Date of Issue" means December 22, 2006.

"Discharged' neans, witlr 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
paym€nt for suslt bond or note, and no intercst accrues with respect to such bond after such date.

"Facilities" means the oapilal prcjecb financed by the Borrower with the proceeds of the Note.

"Goventtttental Unit" Teals a state, a potitical subdivision or inshumentatity of thc foregoing
within the neaning of Section t4l{bx6) of dre Code and shall include the Issuer but no! the Borrower.

"Gross Proceeds" means the Proceeds and Replacernent proeeeds of an issue.

"Investment Proceeds" means any amounts actually or constructively received from investing
Proceeds of an issue.

"IRS" nteans the Intemal Revenue Service-
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. "Issue Price" (other tlran forpulposes of Form 8038) means S4,g49,i55.66 (par, plus accrued

Iterc1!lTs any original issue discount ("OID") plus original issue premium COfp')). For purposes of
Fonn 8038-G, Issue Price means $4,94g,555.66 (par, less OID plus O-Ip).

"lender" means Nationnl City Commercial Capital Corporation.

nNet Proceeds" means Proceeds of an issue reduced by amounls in a reasonably required rcsewe
orreplacement fuud.

"Nonpurpose Investment" means any security, obligation, anrruity conhact, or inrrestment type
properfy as defined in Section 148{b) of thE Code, that is not a Purpose Investment, including',specifiid
griv{e activity bonds'r as defined in Code Section 57(aX5Xc), but not including any other*tax-exempt
bond.

nPeliodic Fixed Fee" means a stated dollar amourt for seryices rendered for a specified period of
time. The slated dollar amount may automatically increase according to a specified, objective, external
standard that is not linkeel to the oulput or efficiency of a tbcility- Forixampli, the Consumer price Index
and similar extemal indices that &ack increases in prices in arr arca or incteases in revenues or costs in an
industry are objective extemal standards,

"Per-Unit Feen nleans a fee based on a unit of service provided- For examplen a stated dollar
lmo.yt for eaclr car parked or each unit of a housing facility that is occupied would consfitute a nper"unit
fee.tt

"hivate Person" means any person or entity otlrcr than a Governmental unit.

"Proceeds" means any Sale Prooeeds, hrvestment Proceeds, and Transfened ploceeds of an issue.

"Project" means the Facilities financed with the pnroeeds of the Note,

- "Purpose tleshnent" meatui an investntent that is aoquiled to carry out the gorrernmental purpose
ofan issue-

_ "Qualified Prcject" mesns coltectively that portion of rhe Project financed wit} eualified project
Costs.

. "9u.lified Project Costs" means Costs of't'he Project whiclr will result in property which is or wilJ
be owned by the Borrower and rvill not be used in an nunrelated trade or business" ias iueh terrn is used
in Section 513(a) of the Code) of the Borrower (or any other organization dessribed in Section 501(cX.l)
of the Code) or in the tradeo.r business of a pemon who is neither a govemmental unit nor an organization
described in Section 501(cXJ) of the Cod;. For purposes of the p=receding senrence, any feei paid for
guaantees' capitalizecl interest, remarlceting fees or any simitar cos* properly allocabie to eualifiedPlojegt CosB to be paid or reitnbursed fi'om Proceeds 9f ttte Note (e,g., intaesf and guarantec des paid
with Proceeds of tlre Note allocable to a building owned and operated by the Borrowei that is not used in
an unrelated tade or business and is not othen/ise used by a person that is neither a governmental unit
nor an orgauization described in Section 501(c)(3) of tl're code) shall be consideredlualifiect &oject
Costs. Qualified Project Costs shall not include costs or expenses paid more than sixty 1CO1 Aays pdor 1o
the adoption by the Borrower of its resolution dectaring itl intent to reimburse rroieit coets wiih Note
Proceeds unless those expendihtres qualify as "Prcliminary Expendituies" rvithin the meaning of'the
Regulations or a de minimus amount that does not exceed tlre lesier of five percent (s%) atthe iruceeds
of the Note or $100,000, Qualified Project Costs shall not include any Costs of Issuance.
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"Regulation" or "Regulatiofls" neans the temporarv, propossd or linal lncome Tax Regulations,
and any amendments thercto, promulgated by the Department of the Treasury and applicable to the Note,
including Seotions Ll48-0 lhrough l.148-11, 1.149(b)-1, 1.t4g(dll, 1.149(g)-l and Sections 1.150-t
and I.150-2.

"Replacement Proceeds" means lmounts defined in Sestion t.l4S-l(c) of the Regutations"

"Sale Proceeds" means any amount actually or constnrc{ively receirred fiom the sale of an issue,
including amounts used to pay Underwiter's discornt or compensation and accrued inlerest otlrer tlran
"pte-issuance accrued interest.'t Sale Prcceeds also include, but are not limited to, amounts derived fronr
the sale of a right that is associated with a bond, and that is described in Section l.l4S4(b)(4) of the
Regulations.

"Service ProvideC' means any Pdvate Person that provides services under a Service Provider
agteement with respect to the Project financcd or refinanced by the Note.

nstate" nreans the Commonwealth of Pennsylvania.

"Tax-Exempt Bond" means any obligation other than specified private activity bonds (as defined
in Section 57(a)(5{C) of the Code) the interest on rvhich is excludable from the gross inconre of the
recipients $eleof.

"Tax Regulatory Agreement'r nreans this Tax Regulatory Agreement and No Arbittage Certificate
dated as of December 22,2006 between the Issuer and the Borrower,

"Tratrsfened Proceedsn nreans thosc Proceeds of a prior issue that become Proceeds of a
refundirrg issue and cease to be Proceeds of the prior issue when Proceeds of the rcfunding issue
discharge any of thc outstanding principal amount of tlre prior issue, The amount of Proceeds of the jssue
that become Transfened Proceeds ofthe refunding issue is an amount equal to the Proceeds ofthe prior
issus on the d*e of that discharge multiplied by a fraction (i) the numerator of which is the pdniipal
amount of the prior issue discharged with Prcceeds of the rcfirnding issue on the date of that disclrarge;
and (iD the denominstor of which is the total outstanding prirrcipal amount of the prior issue on that date
immediately before the date of'that discharge.

"Yield" ot' "yield" rneans, for purposes of yield on an issue, and as specifically modified herein
and as provided fulther in Section 1.148-4 of the Regulations, the discount rate that, when used in
computing the present va.lue as of'the issue date of all unconditionally payable payments of principal,
interest, fees for qualified guarantees (as defined in Seqtion l.1484 of the Regulations) on the issue and
amounts properly allocable to a qualified hedge (as defined in Section I.1484 of the Regulotions),
produces an amount equal to the present value, using the same discount rate, oftlre aggregate Issue Price
of the bonds as of the issue date, For purposes of determining yield on an inveshnent, and as specificalty
modified ttercin and as provided firrther in Section l.l4B-5 of the Regulations, yield is that discount rate
that, rvhen used in computing tfie present value as of the date tlre investment is lirst allooated to the issuc
of all unconditionally payable receipts fi'om the investurent, produces an arnount equal to the pr"esent
value of all unconditionally payable payments fbr the inveslment.

Sectiorr 1.2 ReJianqQ.p[,I$fprmation'P.ro..vidqd-by the lssuer and the Borrowcr. The Lender;
Nole Counsel and Borower"s Counsel shall be peru:itted to rely upon the contents of any certification,
document or inshuctions provicled pursuant to fris 'tax Regulatory Agreen:ent and shall not be responsible or
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liable in any way for tlre accuracy of their corrtenls or the lbilure of the Issuer or the Bonower to rleliver any
rcquired information,

ARTICLEII
CERTAIN R.E.PRESF-NTATIONS

Section 2.1 Rgpfp$e.ntgtigns as to the Proiect-

(a) (i) The Issuer, based solely on information provided to it by the Bonower, and the
Borrower represent, that ai least 95% of- the Proceeds of the Note will be used to finance a eualified
Project. The Borrower lepresents that no morc tlran ZYo of theProceeds of the Note rvill 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 pioceeds
of the Note allocable to Costs of Issuance) will be used to furance Costs of ttte Pmject which in tlre
ag$egate will be used in an unrelated hade or business of the Bonower or will be used pursuant to a
lease, sub-lease or other conhnctual arrangement that provides a Private Person other than ih" Bonow"t
use of the facility that is dilferent fiorn the use by the geneml public unless the Borrower receives an
opinion of Note Counsel $rat such use or arrangement will not adversely aflbct lhe exclusjon of interest
on the Note fmm gross income for federal income tax purposes. See Section 2-4 of this Tax Regulatorl
Agreemerrt,

(ii) The Bonower represents and covenants that it will not enter into any lease,
operating aFeement or activity with respect to the Project that is unretated to ils exemption under Section
501(a) of the Code witholt obtaining an unqualified opinion of Note Counsel that such lease, operating
agreement or activity rvill not adversely affect the exclusion of interest on the Note for federal incbme rax
purposes.

O) The Borrower reprcsents that tbe Project does not include any airplanes, slgrbox or
private luxury box, facilities primarily used for gambling or any store the pdncipal business of'which is
the sale of alcoholic bevcrages for consumption offpremises,

(c) 1he Borrower represents that any health club lhcility which is a part of'the Project will be
used directly for purposes qualified under the Borrowert Section 501(cXJ) exernpt purpor*i under the
Code.

(d) The Note is registered within the meaning of Section 149(a) of the Code.

(") The Issuer, based solely on infornation provided to it by the Borrower, and the Borrower
represent that they reasonably expect that at least 957o of the Costs oflssuance ofthe Note will have been
paid by the date &at is one hundred eiehty ( | 80) days after the Date of Issue.

t0 The Issueq based solely on infomntion provided to it by the Bonower, and the Borrower
rcpresent that they reasonably expect that 85% of the Proceeds of the Note allocable to the Project will be
used to 

-cany 
out the govemnrental purpose of the Note by the date tlrat is tluee (3) yenrs from the Date of

Issue of tlre Note, and Borrower further represents that no more than 50% of the Proceeds of the Note
allocable 1o suclr Project will be invested in nonpurpose investments having a substantially guaranteed
yield for four (4) years or morc.

Section2,2 RepJesentations as to 5!l(cX3) Stahrs gf,the Bo{IpWer: Rgllesentationg as-l$r
$150 Milliqn CqB.
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(a) As of lhe date of delivery hereol tlre Bonower represent$ that it is a single nember
ljmie{ liability con:pany and its sole member has been recognized by the IRS as an organizuiion r*"nrpt
from federal income taxes under Section 501(a) of'the Code as an organization dessribed in Section
501(cX3) of the Code. The Borrower agrees tlrat it shall not perform any acts or €nter into any agrcement
whiclt-shall adversely nffect its federal income tax stafts nor shall the Bonower cauy on or permit to b"
carrigd on at the Project or pemit the Project to be used in any hade or business or by any pirson if such
activity would adversely affect the exclusion from gross income for Gderal income iax purposes of
interest on the Note or if zuclt activity would adversely affect the Bonower's or its sole m"mber,s federat
income tax status under Section 501(cX3) of the Code. The Borrower also represents that it will not
permit any use ofthe Project tbat would cause any portion ofthe Project to be uied in an unrelated tade
or business witbin the meaning of Section 5ll of the Code.

(b) For purposes of tbe $150 million capn tlre Borrower represents that at least 95% of the
Net Proceeds of the Note will be used to finance or refinance capital expendilrnes incurred after August 5,
1997.

Section 2,3 Change i,n Use of-!.ltg Proiept. The Bonower acknowledges tlrat a cfiange in use
of theProject,withinthenreaningof$ection l50oftheCodgwillresultintheBorrowerbeingieatedas
engaged in an "unrelated hade or businesso within the meaning of Section 513 of the Code ftom the date
on wliiclt-the change in use occuts. The amouut of zuclr unrelated trade or business income is equal to the
fair rental value of the property, with interest on the Note being nonde<luctible against the unrelated tade
or business income. lf the Bonswer selle or othelwise transfers ownership of the Project (other tlran to a
govemmental unit or another qunlifying 501(cX3) organization), th€ new owner nray be denied an interest
deduction (including the interest oomponent of rent or other user charges) incurred in connection with tlre
acquisition of the Project. The Bonower atso aclcrowledges that a clrange of use of the Project could
cause the interest on the Note to become includable in the gross income of the bondholderc for federul
incoms tax puryoses,

Section 2.4 Servicg,elrntragt$. The Borower aclarowledges that in determining whether all
or a portion of the Proceeds of the Note altocable to tlre Project are uscd, directly or indir-ectly, in the kade
or business of a Private Person for purposes of the "private business use test" under Seotion lal&Xl) of
tle Code, use by a Private Person pursuant to a managernent or other service contract must be examined-
The Project is lqsed to Allegheny General Hospital ("AGH') pursuant to an operating lease {the
"Leass"). AGH is not a Private Person under the Code and, thereforq the Lease does not need to comply
with the rcquirements of Rev. Proc" 97-13, as modifred by Rev- Proc. 200i-28. llowever, any con{ract
with a Private Person to manage the Project, or a portion of the Projecf must be examined. Pursuant to
Rev. Proc- 97-13, as modified by Rev. Proc. 2001-28, a management or other service conbact between the
Borrower and a Private Peison will not result in the Proceeds of the Note being used in the kade or
business of a Private Person if the following guidetines ar-e satisfied:

(a) The conttact must ptovide for reasonable compensation lor services rendered
with no cornpensation based, in whole or in parf, on a share of net piofits from the operation of the
Ptqject" Reimbursement of the Service Provider for actual and direit expenses paid 6y the Service
Provider to unrelated parties is not by itself to be teated as compensation- Pernritted iompensation
arrangements include:

(i) an an'angement where at least 95% of the compensation lbr services for
each annual period during the term ofthe contract is based on a periodic Fixed Fee;
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(A) The term of the conhact, including all rcnewal oplions, must not
. exceed the lesser of 80% of ttre reasonably expected useful life of the

financed property and fifteen (15) years.

(B) A fee does not fail to qualify as a Periodic Fi*ed Fee as a result
of a one-tfme incentive award during the term of the conhact under
which compensdtion automaticalty increases when a gross revenue or
ex.pense target (but not both) is reached if that award is eqrrat to a single,
stated dollar amount,

(ii) an arTangement wherc at least 80% of'tlre compensation for senices for
each annual period during the term of the contract is based on a Periodic Fixed Fee;

(A) Tlre tenn of'the contract, including all renewal options, rnust not
exceed the lesser of 80% of the reasonably expected useful life of'the
financed propert! and ten (10) years.

(B) A fee does not fail to quali$ as a Periodic Fixed Fee as a result
of a one-time incentive award during the term of the conbact under
which compensation automatically increases when a gross revenue or
expense target (but notbotlt) is reached ifthat award is equal to a single,
stated dollar amount.

(iii) 80 anangement where eithei' at least 50% of the compensation for
servises for eaclr onnual pedod during the term of the conkact is based on a Periodic
fixed Fee or oll 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 conhact, including all renewal optionso must not-
exceed five (5) years"

(B) The conbact must be ternrinable by the Bormwer on reasonable
notice, without penalty or cause, at the end of the third year of the
conkact temt.

(iv) an anangemcnt wh€re 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) Tlre term of the contracg including all renewal options, nust not
exceed three (3) years.

(B) The conbact must be terminable by tlie Bonower on reasonable
notice, without penalty ol'cause, at the end of the segond year of the
conksct term"

(v) an anangement where all of thc compensation for services is based on a
percenhge of fees charged (during a start-up period, oompensation nray be based on a
percentage ofeither gross revenues, adjusted grcss revenuesj or e)apenses ofa facility) or
a oombination ofa perunit fee and a percentage of revenue ol expense fee.
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(A) TIre term of the contract, including renewal options, must not
exceed two (2) years.

(B) The conftact must be ternrinable by the Bonower on rcasonable
notice, without penahy or oause, at the end ofthe first year ofthe conbact
term.

(C) This permissible arrangement only applies to

(l) conhacts under which the Service Provider primarily
provides services to third parties, e.g-, radiology seryices to patien8; and

(2) management oontracts involving a facility during an
initial sturt-up period for which there have been insufficient operations to
establish a reasonable estimate of the amount of the annual gross
revenues and expenseso G.E- a contract for general rnanagement services
for the first year of operations.

(b) The Service Provider must not have any role or relationship with the Borrower
that in effect, substantially limits the Bonower's ability to exercise its rights, including cancellation
rights, under the contract, based on all the facts and circumstances. This rcquirenrent is satisfied: (A) if
not more than 20% of'tlre voting power of thc governing body of the Bonnwer in the aggregate is vested
in the Service Prcvider and its directors, officers, shareholders, and employees; (B) overlapping board
membels do not include the clrief'executive officers of the Service Provider or ils governing body or the
Borrower or its goveming body; and (C) the Bonower and the Service Provider under the conhact are not
related parties as defined in Section 1.150-l(b) of'the Regulations.

Section 2.5 Olpgftihip. The Bormwer replesents that it owns the Project.

The Bonower represents that it owns the Project. The Project is leased purcuant to the Lease to
AGH, a 501(c)(3) organization, for use at the L.essee's hospital. The Bonower represents that any fuhrre
management conhact for the Project shall be a quali$ing seryice contract, (except for the management of
certain facilities the costs of which will not exceed tlre 3% amounls referred to in Section 2.1(aXi) or (ii)
herein) at all times dunlng the term of'ths Note. The Borrower knows of no reason why the Project will
not be so owned and operated in the absence of (i) supervening circumstances not anticipated by the
Borrower or the Issuer at Date of Issue, (ii) advene circumstances beyond its control or (iii) such
insubslantial palls or po$ions thereof as may occur ag a result of normal use thercof The Borrorver will
not change ownership or operation of the Project unless, in the written opiuion of Note Counsel, such
change will not result in the irrclusion of interest on the Note in the gross inconre of the rccipient for
federal income taxation.

Section 2.6 120 Percen! Matudty U$ilation. Borrower represents that the weighted average
reasonably expected remaining economic litb of the assets comprising the assets rcfrnanced with the
Proceeds of the Note is at least 10 years. TIre reasonably expected economic life ofany asset for purposes
of lhis paragraph has bsen detsrmined as of the later of the date on which the Note was, issued, or the d*te
on which the asset is placed in service (or expected to be placcd in service). Bonowsr represents that the
weighted average maturity of the Note is 5 years, which does not exceed 1207o of the weighted average
reasonably expected remaining economic life of the ssssk being financed orrefinanced with the Note,

Section 2.7 TIFRA" A public hearing with respect to the issuance of the Note was lreld by
the Issuer on November 14, 2006 whioh was prcceded by public notice publislred in the Pittsburgh
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Tribune-Review on October 27,2AA6. On November 29,2006 subsequent to the hearing held by the
Issuer, the Chief Exesutive of the County of Allegheny, Pennsylvania approved the issuance of the Note.

Section 2.8 Federal Guarantee" The Borrower reprcsents that the Note is not and shall not
become directly or indirectly ofederally guaranteed." Unless otherwise excepted under Section 149(b) of
the Code, tlre Nole will be considered "federally guaranteed" if (i) the payment of principal and interest
with respect to tlre Note is guaranteed (in whole or in part) by the United States (or any agency or
instrumentality theieof), (iD 5% ol more of the Proceeds of the Note is (A) to be used in making loans, the
payment of principal or inlerest with respect to which arc to be guaranteed (in whole or in part) by the
United States (or any agency or inshumentality thereof) or (B) to be invested (directly or indirectly) in
federally insured deposits or acoounts or (iii) the payment of principal or interest on the Note is otherwise
indirectty guaranteed (in whole or in part) by the Unibd States (or any agency or inshurnentality thereof),
For purposes ofdeternrining whether the Note is federally guaranteed, a guarantee by the Federal l{ousing
Adminishation, the Velerans Adrninishation, the Federal National Mortgage Association, the Federal
Home loan Mortgage lnsuranee Borrower, or the Governrnent National Mortgage Association shall not
be considered a "federal guarante€."

Section 2.9 Repre$-qqle$iofr.*.by the Iszuer for Purposes of IRS Fory "E9J8. Section 149(e) of
the Code requircs as a condition to qualification for exclusion of intercst on tlre Note for federal income
tax purposee that tlre Issuer provide to the Secretary of tlrc Treasury certain information with rcspect to
the Noto and the application of'the Proceeds derived therefrom. Attaclred as Et'bibit:\ is o copy of the
Form 8038 liled with the IRS. Tbe Issuer, based solety on infommtion provided to it fiom the Bonower
and othel padies to tlre hansaction, and the Borrower have no reason lo believe that any of the
infornration contained in tlre attached Form 8038 is not accurate,

ARTICLE III
SOURCE AND USE OF NOTE. PROCEFDS

Section 3.I Nolr-Artitrage P,qooses. Borower nepresents that, and to the knowledge of the
Issuer, tto portion of the Note is issued solely for the purpose of investing ttre Proceeds *om such portion
at a materially higheryield than the yield on tte Note

Section3,2 $qurces. ThecostoftheProjectwillbe{inancedbytheProceedsreceivedfrom
the issuance and sate of the Note. These sources can be broken down as showt on the chart attaclred
hereto as Exhibit B.

Section 3.1 Uses. The total available Pruceeds of the Note received fronr the sale of the Note
are expected to be needed and fully expended as shownon thechart attached hereto as Exhibit B.

Section 3-4 Costs of lss$,?ppq. Costs of lssuance for the Note shall be paid solely ltom the
proceeds from the Note as shorvn on the charl attached hereto as Exhibit B, which Costs of Issuance clo
not exceed two percent {27o) of the Proceeds of the Note. All Proceeds of thE Notc to be used to pay Costs
of Issuance are expected to be expended for tlrat purpose within one hundred eight (180) days after the
date of issuance of tlre Note-

Section 3.5 Nor,e fg!d. The Lender may established a Note Fund.

If such a Note Fund is established, payrnents by the Borrower deposited into the Note Fund shall
be applied to pay debt sewioe on the Note. It is expected that the Bonower shalt 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 paymenB within each

Bond Year, and the Nole Fund is depleted at least once each Bond Year, except for a reasonable canyover
amount as set foilh in the Code. Consequently, the Note Fund may be invested witltout regard to Yield
limitations.

Section 3,6 TRESERVEDI

Section 3.7 Rebate Fund" The tender, Bonower or Issuer may establish a Rebqte Fund.
Moneys in the Rebate Fund are to be used solely for the purpose of rnaking Rebate payments os required
in Section 148 of the Code Moneys in the Rebate Fund arc not reasonably expected to be used to pay
debt service on the Note and theie is no assurance that monies in the Rebate fund will be available for that
purpose should Borrower encounter financial difficulty.

Section 3.8 lnvestm-enl.Egffiiflgg. The Issuer, based solely on information provided to it by
the Borrower, and tbe Bonswer represent that no insome is expected to be rcalized from the temporary
investment of Note Proceeds. It is anticipated that all Proceeds will bs applied to pay tlre cost of
constucting the Project and Cost of Issuance on the date of issuance of tlre Note, and it is reasonably

expected that no moneys will remain therein afterpayment of such costs and expenses,

Section 39 No Overissuqnce. The lssuer, based solely on information provided to it by the

Boruower, and the Borrower represent that the estimated cost of the Project (excluding all Cost of
Issuance) anticipated to be incured is at least $4,949,555.66. Costs of the Project whiclr exceed the

amount of available Proceeds of the Note, and eamings, if any, tlrcreon, will be paid with other funds of
the Bon'ower or lrom Proceeds of bonds herea{ier issued, Any conthrgency irtcluded in the estimated cost

of acguisition nnd construction for inflation or escalation is reasonable, and is expected to be firlly
expended and utilized to complete the Proieet.

Section 3.10 Expenditure of Proceeds. The Issuer, based solely on in{brnation provided
to it by the Borrower, and the Borrower rcpresent 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 accornt
dessribed herein or a "first-in, first-out" basis.

ARTICI.E.IV
ARBITRAGE

Section 4 I A,Jbigq?ge Information and Represcntations-

(a) The Borrowet reprcsents that the proceeds from the sale of the Note shall be applied as

irdicated in Article III hereto-

(b) Tlre Borrower rcpresents that no portion of the Proceeds of the Note will be used directly
or indilectly to replace funds of the Bonower used dilectly or indirectly to acquire securities or
obtigations which may reasonobly be expected, on the date hereof, to produce a Yield materially higher
than the Yield on the Note-

(c) The Borrower reprcsents, that an "abusive device" has not been enrployed with respect to
the Note., An "abusive device" is any action that has the effect of (i) enabling the Issuer or the Bonower to

l0
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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 tinre (i.e,, within fifteen (15) days) of the sale date of the Note pursuant to a common plan of
finarcing and which $'ill be paid out of substantially the same source of funds as the Note or which will
be paid directly or indirectly fronr Proceeds of the sale of the Note"

(e) The Issuer certifies that it has not been notified of the listing or poposed listing of the
Issuer by the Internal Revenue Service as an iszuer that may not certif,i its bonds

(0 The Borrower represents the issuance of the Note will not involve the use of a "devjce"
within the meaning of Section 149(dX4) of tlre Code,

(g) The Issuer has rcceived a fee of $5,449.56 with re$pect to the issuance of the Note.

Scction 4,? Yi.eJdon the llote.

ta) For purposes of the Note, Yield shall be calculated as set forth in Section 1.148-4
of the Regulations and Section I48(b) of the Code, Tlre Lender lras certilied tlut the Issue Pdce of the
Note is $4,949,555.66.

(b) Tne Yield means the discount rate that, as of'the date of issue of the Note, produces a

Pr€s€nt value of all the unconditionally payable payments of principal and interest on the Note and fees
for qualified guamntees which is equal to the issue price of the Note, The issue price of'the Note is
determined in the nranner provided by Sections 1273 and 1274 of tlre Intemal Revenue Code of 1986, as
amended (the "Code"), and Section Ll48-l(b) of'the Regulations. The yield on tlre Note is determined
without laldng into account costs of issuance and L.ender's discount"

(c) Based on the foregoing, the Yield on the Note includes paynrents of principal and
interest on tlre Note.

Section4.S Reulacemeqt.Pmpg-eds.

(a) Section l,l48-l(c) of the Regulations provides that amounts are reptacement pmceeds of
an issue if the amounts have a sufliciently dircct nexus to the issue or to the governmental purpose of the
issue to conclude that the amounts would have been used frrr that governmental purpose if thc proceeds of
the issue were not used or to be used for that governmental puryose. For this purpose, govemmental
purposes include the expected use ofamounts for the payment of debt service on a particular date.

(b) To the extent the Bcnower receives conributions that are resfficted to pay Costs of the
Project ("reshicted contributiolrs"), Section L148-1{c) of ttre Regulations would heat $uch contibutions
as replacement proceeds wiilrout regard to whether such conhibutions are pledged directly or indirectly to
pay debt service on the Note. Howeveq to the extent that such contributiorrs can be allocated to tlre
"equi5t" poltiol of the facilities, such contributions are not Replacement Proceeds. For example, if a
particulat facility is expected to cost $l00, the Bonower used $80 of Proceeds of the Note to finance the
facility and ovel tliE next several years the Borrower received $25 in contributions that were reshicted by
the conkibutor for such facility, thc last $5 received as a conbibution would constitutre Replacement
Proceeds.

il
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(c) To the extent that the Borrower receives "rcshicted" contributions described in Section

4.3(b) above that exceed the equity portion of such facility deternrined in 4 3O) above and such nroneys

are considered as thouglr held in a Bono Fide Debt Seruise 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 suclr amounts may be invested without rcgard to Yield resffictions"

(d) To the extent that the Borrower receives "restticted" conhibutions described in Secfion

4.3(b) above that exceed the equily portion of the faoility determined in Section 4.3ft) above and such

moneys are not considered as though held in a Boua Fide Debt Service Fund, such moneys may be
invested without regard to Yield restrictions for 30 days after tlre rcceipt at which time they may not be

invested at a Yield that exceeds tlre Yield on the Note.

Section 4"4 QgJg.inmental Pfograrn and Yield on tLe Aelee{ns-nt.

(a) fhe Agreement represents a loan that is part ofa program established by the Issuer to
make loans to, an:ong ottrer purposes, 50 I (cX3) organizations.

(b) At least 95Vo of the receipts ftom tlre Agreement are used to pay principal, interest or
redemption prices on the Note or t'o redeenr and retire govemmental obligations at the next eadiest date of
redemption.

(c) The Borrower (or any other obligor on tlre Agreement) or any related party will not
purchase the Note in an amount related to the Agreement

Section 4.5 tubitrase CompliAtRge,

The lssuer and the Bon'ower aclcrowledge that the continued exclusion of intercst 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 Bolrower hereby agrees and covenanb tfiat it will not permit at any time or times any of
the Grcss Proceeds of the Note nor other funds of tlre lssuer or the Borrower to be used, directly or
indirectly, to acquire any asset or obligation, the acquisition of which would cause ttre Note to be

"arbitrage bonds" tbr purposes of Section 148 of the Code. The Bolrower further agrees and covenants

that it shall do and perfornr all acts and things necessary in order to ensure that the requirements of'
Section 148 of the Code are met"

ARTICT.E V
TERM OF TAX REGIJI-.ATORY AGREEMENT

This Tax Regulatory Agreement shall be effective from the Date of Issue through thc date that the

Note is Dischnrged and, with respect to arbihage rcbate, tlre date that is six (6) years after ihe last Note is
Discharged pursuant to the t€rms of the Indenture.

AI(TICLE VI
AME,NDME.NTS

Nohvithstanding any otfier 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

runqualified opinion of Note Counsel that such delction or modification will not adversely aflect the

12
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exclusion of intercst on the Note from the gross inconre ofthe recipienis thercof for purposes of federal
income taxation"

ARTICI..EVtI
E.VENTS OF T,EFAUI.T, REMEDIES

Sestion 7-1 Events of Default. If the Issuer or the Borrower fails to perfornr any of its
lequired duties or obligations under any provision hereof or if'any rcpresentation or warranty of the Issuer
proves to be false or misleading when madq such event shall constitute an Event of Default under this
Tax Regulatory Agreement.

Section 7.2 Rg(npdies fbr an Event of Default" Upon an occurrence of an Event of Defsult
undcr Section 7.1 hereof, the owner of the Note may proceed to protect and enforce im riglrts by ptrrsuing
any available rcmedy under tlrc Finnncing Agreernent or by pursuitg any other available remedy,
including, but not limited to, a suit at law or in equity, provided, howevero that the Issuer shall have only
such liability as provided by the Note.

[Signature pages follow]

IJ
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ISTGNATURE PAOE TO TAX CERTIFICATEI

ALLEGHENY COIINTY HOSPI TAL
DEVELOPMENT AUTHOzuTY

WEST PENN ALLEGHENY
FOI.JNDATION, LLC

By: West Penn Atlegheny Hoalth System,Inc",
as sole member

M. Edwards

l4
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ISrGNATr.JRE PAGE TO TAX CERTITrcATF.]

AI,LEGIIENY CO{}NTY HOSPITAI,
DEVELOPbIENT AUTHORITY

JamesM. Edwards
Chairman

WESTPENNALLEGIIENY
FOUNDATTON,LLC

Byl West Penn Allegheny Health System, Inc.,
as sole mcmber

t4
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EXHIBITA

I'ORM 8038

[See Document No" 

- 
in closingbinder]
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SouJ-qes

Face Amount of Note
Original Issuc Discount
Accrued Interest
Totnl

Project Costs
Costs oflssuauce

Total

EXHIBITB

SOURCES AND USES

$4,949,555.66
$0
$0
$4,949,555.66

$4,935,885.80
$29,187.45

$4,949,555"66
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IXIIIBIT C

DISBIJRSEMDNTS OF PROCEADS

Date WithdrarvallPnyment Ending Balance

Deccmber 22.2006 $4,949,555.66 $0
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EXSIBIT D

CDRTIFICATE OFLENDIR

See attached.
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cc_l r68182-r (2) DOC

CERTIEICATE OT LENDER

The undersigned, a duly authorized officer of National CityCommeroial Capital

Corporation (the "Lender"), represents and certifies the following as of this Z2nd 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 (Wost penn

Alleghony Foundation, LLC project) (tlre "Noto")-

l. The Note has been purchased by the Lender at a price of $4,949,555.66, which rspresents

a price of par (the "Issue Price,,).

2 The undersigned certifies that, the Yield (as defined in Seotion 1.1 of the Tax Regulatory

and No fubihage Certificate dated the date hereof executed among the Allegheny County Hospital

Development Auttrority and the West Penn Allegheny Foundation, L[.C] on ttre Note is 5.250% and that

the Note matures on December 22,2016.

ISTGNATURE PAGE FOLLOWSI
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This Certificate of Lender has been duly executed and delivered as of the date first
witten above"

NATIONAL CITY COMMERCIAL
CASITAL CORPORATION

w,

c-2
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ALLD GrrE N v co u Nry fitstTl+$;BtBlo pM nNr AUrHoRrry

Allegheny County Hospital Developnrent Authodty ("lssuef'), does hereby cerlify in
connection with the Financing and Security Agreement dated as of'December 22, 2006 (the
"Financing Agreemenf') (the "Agreement"), anrong Issuer, National City Commercial Capital
Corporation ("Lender") and west Penn Allegheny Foundation, LLC ("obligor'), and the
execntion of the Note dated as of December 22, 2006 (the uNoteu and together with the
Agreement, the "Issuer Documents") that Issuer is a body politic and coqporate and a public
instrumentality duly organized and validly existing under the laws of the Commonwealth of
Pennsylvania urd does further certify as follows:

The words and terms used in this Certifioatg unless the context requires otherwise, sliall
have the same ueanings as set forth in the Agreement"

l. Mgnbefp-ged Officefq. The following persons were, since at least September l,
2006, the duly qualified and acting members of the Issuer, and, since the date of the lssuer
Docunrents (as hereinaftor defined) to and including the date hereof, are the duly qualified and
acting membem and officers ofthe Issuer:

Nqme

Chairmarr
Vice Chairman
Traasurer
Assistant Treasurer
Secretarv
Assistanl Secretary
Authorized Designee

Each member is a resident of the Conrmonwealth ofPennsylvania" aud has been appointed in
accordance witlr all applicable requirements of law.

2- Meetir-tg$. At least fwenty-four hours prior to the commencement of tlre meetings
refened to in paragraph J hereof notice of'each meeting was made available to any representative
of the news media who reqrrested it and was posted on a bulletin board or other prominent place
that is easily accessible to the public and clearty designated for that purpose at the principal ofHce
of Issuer and at the site of the rneeting. Said meetings were open to the public and every
reasonable effort was rnade to gant 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 Sunslrine Act of the Conrmonwealth of Pennsylvania.

3,, Res"gl$.tigns^ Attached hereto as Attachrnent I is a true, conrplete and correct
copy (otlrcr than any attachments or exhibits thereto) of the resolutions (the "Resolutions")
authorizing and approving the execution and delivery of the Agreenrent, which were duly
adopted by Issuer at the meetings of lssuer held on October 24,2006 and November 14, 2006.
The Resolutions are in full force and Effect arrd the Resolutions ancl Issuer Docunrents (defined

!tle
Janres M" Edwads
John Brown. Jr.
Marilyn Lieaeft
Glerui Flicliiieer
Jacques Move-
Buney Gutfman
Danrell Moses
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below) in the forms as originally adopted or executed, as the case nray be, have not been altered,
amended or repealed as of the date lrereof.

4. $gratures. The signatures of James M. Edwards and Jacques Moye, the
Chairnran and the Secretary of Issuer; respectively, affixecl to the Issuer Docunents are the kue
and conect signatures ofsuch officers oflssuer.

5. Exec-Ution of'D--qgrqugn-ts.. James M- Edwards is the duly elected or appointed
Chairman of Issuo, Jacques Moye is the duly appointed Secretary of Issuer, and Damell Moges
is an Authorized Designee of the Issuer. ?he foregoing werc suclr officers of Issuer at the date of
the Issuer Docunents and continuously to the date of this Certificate" As such oflicers, the
Chairntan and Secrctary oflssuerlrave nranually executed and attested, respectively, on behalf
of Issuer, the Issuer Documents.

6. Repres-entations and Watr4$tiRs- The representations and wananties of lssuer
contained in Section 2.01 of the Finaucing Agreement are (subject to the limitations and
qualifications of tlmse ropresentations and wananties, such as "to Issuer's larowledge") true and
correct in all rnaterial respects as of the date hereof, and, to Issneds lcnowledgo, it has courplied
witlr all covenants and satisfied all conditions and terms of the Issuer Docunrents required on its
part to be performed or satislied at or prior to the date heleof.

7. No Event of Default, To Issuer's lntowledge, at the date hereof, no event of
default of Issuer specified in the Issuer Documents, and no event which witlr the gling of notice
or the lapse of time or both would beconre such an everrt of default of Issuer under the Issuer
Documents, has occurred.

B. All Necessary Action. Issuer has duly authorized, by all necessary action, the
oxecution, delivery, receipt and due perfornrance of the Issuer Documents and any and all suclr
otlrer agrcements and documents as may be reasonably required to be executed, delivered and
received by Issuer in order to carry out, give effect to and constulmate the hansaotions
contemplated by the Issuer Documerrts and tha Resolutions" The Issuer Documents, as executed
and dolivered, conslitute legal, valid and binding obligations of Issuer enfolceable agairrst it in
accordance with their respective tenns (except insolar as the enforcement thercof may be
linrited tly applicable bankruptcy, insolveucy, reorganization, moratorium or other similar laws
or equitable principles of general application affecting ttre riglrts and remedies of creditors and
secured padies, and except as rights to indemnity under the Financirrg Agreement rnay be
limited by fbderal or state securities taws or by other principles of public policy).

L Paigrrents Pledged- The payments to be derived under ilre Financing Agreenrent
and assigrred theteunder are not pledged or hypothecated by Issuer in any tnallner or to any
extent except as otherwise expressly provided in the Financing Apeemeut.

10- No .Conflict" To Issuer's lcnowledge, no rllember of Issuer and no o{ficer of
Issuer lras nny pecuniary irrterest, directly or irrdirectly, irr any contract, employment, pruchase
or sale ntade, or to be made, in connection with the proposed transaction conternplated by the
Issuer Documents.
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I l. faxabjlity. Subject to the requirements of the Issuer Documents or any
provision of law, or any applicable judgment, ordeq rule or regulation of any court or execntive
or agency having jurisdiction, Issuer will not engage in any activity which is likely to result in
any loss ofany exclusion of interest on the Loan frorn the gross inconre ofthe recipient thereof
under the federal income tax laws"

12, Open M,qgtirrgg- AII meetings of'Issuer at which Issuer considered any matters
related to the Issuer flocuments or the proposed transaction contemplated by the Issuer
Documents, including the nreetittgs at which the Resolutions were adopted, were open to the
public and lreld in accordance witlr tlre procedures adopted by Issuer and any applicable provision
of law.

13. AppmypJs- To Issuer's knowledge, all approvals, consents, authorizations and
otders requiled to be obtained by Issuer in connEction with the execution and delivery of the
Issuer Doeuments and the perfonnauce of the terms thereof by Issuer have been duly obtained.

14. Seel. 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 Hpqdng. In connection with ttre execution and delivery of the Agroement
Issuer was authorizcd to hold a lrearing as required urrder Section 147 of the Internal Revenne
Code of 1986, as amended, regarding the proposed execution and delivery of the Agreement.
Tlte October 27, 2006 published notice of the hearing advised the public that a ptrblic hearing
would be held on Novenrber 14,2006 to discuss the proposed execution and delivery of the
Agreement and that interested parties wonld be afforded an opportunity to express their views at
tlrat lrearing. At 9:00 A.M. on November 14, 2006 at the oflices of Issueq a public hearing was
held csncerning the execution and delivery of the Agreement as provided in tlie notice.. The
hearing was open to ttre publiq and those pr€sent were invited to express their views relating to
the execution aud delivery of'the Agreement and the proposed use of the prrceeds thereof" No
members of the public attended or expressed any views,
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IN WITNESS WHBREOF, Issuer has caused this Certifisate to be executed as of this j3'J
day of December,2006"

,4
,rr@

' Barney Guttman
Assistant Secretary
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ALLEGHENY COIJNTY HOSPITAL DPVELOPMENT AUTHORITY

RESOLUTION APPROVING THE FINANCINC OF' TIIE COSTS OF PROJECTS

coNsIsTING OF THE ACQ{IISITION Op FOUR MDDICAL EVACUATION

MLICOP'TERS AI$D CERTAIN CAPITAL EQT]IPMANT, INCLIIDING }IOSPITAL
BEDS T'OR USE AT ALLEGHENY GANERAL HOSPITAL| MAKING CERTAIN

FTNDINGS AND DETERAfiNATIONS IN CONNECTION THSREWITH;
DETBRMINING THAT TTIE PROJECTS ARE FOR A PUBLIC PURPOSE AND THAT

THG AUTHORITY SHALL ENTER INTO AGREEMENTS IN ORDER TO FINANCE

sucH PROJECTS; APPOINTING NOTE COUNSEL AFID OTHER PARTIF,S; AND

AIJTHORIZING SUCH OTHER ACTIONS AS MAY BE NECESSARY OR DESIRABLE

IN CONNECTION TTMNEWITH.

WImREAS, the Altegheny County Hospital Developrnent Authoriry

("Authority") is organizecl under the Municipality Authorities Act, the Act of June 19, 2001' P-L.

iz, o, amended lihe "Act") for the purpose of acquiring, holding, consttucting, financing,

improving, maintaining and operating, owning and leasing, either in tha capacity of lessor or

lessee, Uliaings ana-facitities for hospital projects and health centers provided that such

buildings and ficilities shall have be declared by resolution adopted by the applopriate offi.cial or

officiali of the County of Allegheny ("County"), Pcnnsylvania, 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

m€dical evacuation helicopters for use at Atlegheny General Hospital, Indiana. Hospital and

throughout Westmoreland County (the "Helicopter Proiect') and (ii) acquisition of certain

capitai equipment, including frospitat beds fbr use at Allegheny General Hospital (the "Bed
prllect" and^ together with tf,e Helicopter Project, the "Projects"), West Penn Allegheny Health

Sysiem, (.WpIHS') as the sole mimber of a Pennsylvania limited liability company (the
.BonoweC) has requested that the Authority enter into one or more three pafty agr€ements (the

"Financing and $ecurity Agreements") among the Borrower, the Authority and a lender for the

IlelicoptJ Project ana a lunarr for the Bed Project (together, the "Lenders") to be selecterl

pursuant to a reverse bidding auction procedure, whetein, arnong other things, (i) the Lenders

,halt ogtr" to loan an u*ount not to et(ceed, in the aggregate, $31,000,000 to the Authority to

financJthe Projects; and (ii) the Authority shall agree to use such proceeds for the Helicopter

Project and the Bed Pro.iect as directed by WPAHS; and

WHEREAS, The Borrower shall lease the Equipment pursuant to one or more

leases (the "Leases") to the Allegheny CJeneral Hospital ("AGH") which loase PaymenB shall be

assigned to ths lrnders as secudty for the Notes; and

WI{EREAS, the loans made pursuant to the Finaneing and Security Agreements

will be in an aggregate principal amount not to exceed $31,000,000 and will eaeh bear interest

and marure orl*i;a"a in the respective Financing and Security Agreements and each Note
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issued pursuant to each Financing and Security Agreement, and will contain such other tetms

and conditions as may be provided in the Financing and Security Agreements (the "Series 2006

Obligations"); and

WHFREAS, the obligation of the Authority under the Notes and the Financing

and Security Agrcements shall be a lirnited obligation of the Authority payable solely fi'om the

revenues from the l-eases assigned to the l"enclers and other sources and security as described in

the Financing and Security Agreements; and

WIffiREAS, pending appllcation 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 mote escrows or similar agreements (the

"Escrow Agreements") to be entered into by and among the Authority and a corporat€ trustee to

be selected by Bonower;

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

WHEREA$, 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 executed and delivered in connection therewith; and

authorize such other actions, including certain escfi)w affengements, in connection with the

foregoing a$ are necessary to complete the financing of the Projects (ilte "Transaction

Documents").

NOW,T}IEREFORE, BE ITI

RESOLVED, rhar the Authority hereby approves the Projects as a project under

the Act and finds and determineq that the Projects are for a public purpose and are eligible for

financing pursuant to the Act.

RESOLVED, that for the purpose of providing ftrnds for the Projects, the

Authority hereby approves and authorizcs the financing of the Proiects, 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 contsin such terms and provisions as shall be set forth

therein, but in no event shall the final maturity of ths Authority's obligation extend beyond 2030,

nor shall the interest exceed l0 % per annum.

RESOLVED, that the Authority's obligations under the Notes and the Financing

and Security Agreements shall be payable solely from lense rcntals paid by AGH under the

Leases and assigned to the Lenders and other sources and security as described in the Financing

1nd Security Agreements, shall bear interest at the rates and at the times (at least as frequently as

semiannually) set foth 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 ttre Notes and the Financing and Security Agreements.

-z-
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RESOLVED, that the forms of'the Note$, 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 arc, 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 corporute seal (or facsimile thercof) of the

Rutfrority to the Notes, the Finayrcing 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 rhe Nctes, the Financing and Security Agreements and the Fscrow

Ag"reements, with such changes therein as the officer cxecuting the sarne may apProve, his or her

approval to be conclusively evidenced by his or her execution thereof.

RESOLVED, that the Chairman or Vice Chairman of ttre Authority be, and he or
she hereby is, authodzed and directecl to execute and deliver all other documenls, cettificates,

agre"*"nis, financing statements, instruments and documents, with such changes therein as the

Authority Solicitor or the officpr executing the same may approvs, his or her appt'oval to be

conctusively evidenced by his or her execution thereof, and to take any and all other action

which may be required, necessary or desirable to caily out and consumrnate the traruactions to

be canied out and consurnmated by the Authority as contemplated by these Resolutions, the

Notcs, the Financing andSecurity Agreements and the Escrow Agreements for the completion of
the Projects.

RESOLVED, that the proper officers of the Authority are hertby authorized and

directed to pay all necessary, usual and proper costs of issuance ofthe Notes from the proceeds

th|reof, to execute and deliver such documents and to do all such other acts, upon direction or

rcquest of the Borrower, with the advice of the Authority's Solicitor, as iIrB reasonably necessary

to Lnsure 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,

autftorized and directed to execute, deliver and file any and all such certificates, forms'

insguments and document$, 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 cary out and consummate the transactions by the Authority contemplated by these

Resolutions, the provisions of the Financing and Security Agreements and other relarcd 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 agrcement of ani member, officer, agent or employee of the Authority in his or herindividual

copocity 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

-3-
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therefore or be subject to any personal liability or accountability bv reason of the issuance

thereof.

RESOLVED, 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 tho issuance of the Series 2006 Obligations and transactions related thereto.

RESOLVED, that each Lender shall be selected by the Borrower, puniuant to a
rsve$e bidding auction proc€ss, and that each such Lender is hercby approved by the Authority.

RESOLVED, that it is hereby found and determined that alt formal actions of this

Authority conceming and relating to the adoption of these Resolutions were adopted in an open

meeting of this Authority in compliance wilh all legal requirements"

RESOLVED, that these Resolutions shall be in full force and take effbct

immediately upon adoption"

RESOLVED, that all prior resolutions of the Authority or pads 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 l4tl'day of November,2006.

ALI.fi GHENY CO{JNTY T{OSPITAL
DEVELOPMENT AUTTTO RITY

ATTEST:

-4-
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REQUEST FOR EXECUTIVE ACTICIN

11t21t2006
DEPARTMENN
ADDRESS:

Eqs npmlq Ppv. Elop.plent.
a:g sixifr nrreniiu. suit.j.noO

Pitsburgh, BA 1 5219'-1 9,1,9

Angl6 HlcksCONTACT:

SIGNATURE:

SIGNATURE:

DATE SUBMITTED TO COUNTY MANAGER:
SUBOBJ: lVA,.:' .. ':'. PROJEGT NO:
INCLUDED IN BUI'GET; EI YES

'EXT.:1021

I

n
CODE: N/A

N/A
M t,ro

Contmller
Law Department
Budget& Finance
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TRANSCRIPT OF PUBLTC HEARING

ALLEGHE$IY COU TTT
I{OSPITAL DHYNLOPME}IT AIITHORITT

TAx'EreMPT REVE$IIJE I]EBT oBLIcATIoNs, SERID$ oF 2{t06 (qmsr PENN
ALLEIEUE$IY FOUF|DATTON, L,LC PROJACD $c,ooo,ooO

Let the record chow that this is a public heoring called by rhe Allegheny County Hoepital
Dovelopment Autlrority (the 'Tssrcd') on November 14, 2006 at 9:00 A.M. ,n ttre offices oi the
Authority-J+25 Sixth Avenue, Suite 800, County of Alledrely, Pittsburgh. Pennsylvania-ro talce
public comment on the issuanco of Tax-Exempt Revenue Debt Obligoiion,!, Seiies of 2006 (the
'Obligations") in an aggregate amount not to exceed $6,000,000, on behalf of Wert Pem A[e$reny
Foundadon, LLC (the "Bonowor"), a non-profit organization.

The proceeds of thE Obllgations, atong with other available funds, will provide funds to ftnance all
or a portion of the costs of: (a) the acquisition and related ca;pitat costs of csrteln capital asssts,
iocluding hospital beds (the "Equipment"); (b) ltnancing capitalized inrerest, if an$ lcjfundlng of
,Lny necss$ary reserves; and (d) payment of costs of issuance-

Jle o31erry! Operatorof theProjectrwhich is alsorhsBormw€r, willberheWestPennAltegheny
Foundation, LLC- The Bonower's address and the Project is located af Allegheny General Hospitaf,
l6tl'Floor, 320F.. North Avenuo, pittsbrrrgh, pannslvunin, AllegtrenyCounty.

This h-earing ie being holdto comply with Section 147(D of the Internal Revenue Code of 19g6, as
amonded, puruuant to public notlce published in the Pittsburgh Tribuno Review, being 1egat
newspaper havlng r genoral circulation within the County of Allegheny, on October 22, 2006 tn the
form attached to this transcdpt.

Ih: Tutf Hearing opened at 9:00 .q,.M- The hearing was anended by patrjck Healy, Cohen &
Grigsbyi Darnell Moseq Manager; fuigie rlicks and samuel Bozzolla, project Managers; and
AdrienneFrazior, Adrninistrative A6st. There wereno public comments iororagainsttheiroposed
proJect and the financingthereof through the issuance of Bon&. In additlon, no-wrju.n stitemcrts
lvere recoived by tho Authority, The public Hearing rvas a{fourned at gr15 e.u.

The undersigned hcreby certifias that (s)he is authorized to conduct a public hearjng, thar as such
designee (s)he attended and condur:te^dihg gubtic bearing described in the foregoing transcripr, andthat satd transcript truly and accunatety refiects the testliony or saiJhearlng. 

- * ' I

or,r#{*dl,(trkr,,, 
-Manager
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Clgsing Csli.Jicate of Ohligor

We, the undemigped, hereby eertify that we are duly elected, qualified and acting officers

of West Penn Altegheny Forurdation, LLC ("C)bligor"), and as such we are lbrniliar with the

affairs, books a1d records of Obligor- In corurection with the execution end delivery of (a) the

Financing and Security Agreemenf dated as of December22,2AQ6 and Schedule No" 1, dated as

of December 22, 2A06 (iollectively, the "Agreement"), botlr among Obligor, Naticlrral City

Commercial Capital Corporation ("Lender") and Allegheny County Hospital De-velopment

Authority ("lssuer"), and (b) the obligor Lease Agreement ("Lease Agreement") dated as of
Decembir 27,2A06, between, as lessor ("Lessot''), and Allegheny General Hospital, as lessee

(the "Lessed') (the said Filancing Agreement and Lease Agreement being herein collectively

refened to as the "Transaction f)ocurnenls"), we hereby fiuther celtify as follows:

I. SORPOBATEORGANIZATION.A.NDAUTHgRITY

1.1. Due Organization- Obligor is a non-profit corporation, duly incorporated,

orgalized und in gooO itanaing under the laws of the State and is duly autlrorized and qualified

and licensed to conduct its op-rations in the State and in all other.iurisdictions where failure to

be so qualified, authorized and licensect would have a material adverse effect ou the conduct of
its operations or the ownership of its properlies. The Certificate of Organization and Operating

Agreement of the Obligor are attached hereto as Attaclrment 1"

l.Z. IncumbencJ' of Oflicers- The persons signing the Agreement werc on the date or

dafes of the execution of the Agreement, and arc on this date, the duly appointed or elected,

qualified and acting oflicers oiobligor, holding the respective offices set forth below their

sigrratrrres on tlre execution page of the Agreement, and the signatures on the exeoution page of
the Agreenrent are their true aud genuine signatures'

l.l. Seal" The seal, if any, affixed to this Celtificate md to the Agreement is the

corporate seal of Obligor.

2, TRANS.qRIPTSANp"LEGAL.pOqUMFNTS-

Z"l. Transoript of Pro*Wdings. The transcdpt of proceedirrgs (the "Transcript")

relating to the authorization and execution and delivery of the Financing Agpeement, frrmished to

Lendei and on file in the official records of Issuer, includes a true and correct copy of the

proceedings hact by the Boartt of Directors of Obligor and other records, proceedings and

documsnts relatilgio the execuiion and delivery of the Financing Agreement; said Transcript is,

to the best of Obligor's knowledge, infornration and belie{, full and complete; and such

proceedings of Obligor shown in saicl Transcript have not been modified, amended or rcpealed

ind are in full force and effect as of tfue date hereof" The transcript of proceedings relatiug to the

execution and delivery of the Lease Agreement furnished to Lessor includes a true and correct

copy of the pmceedings had by the Board of Directoru of Obligor and other recotds, proceeding$

*d-do"urrnts relatilg to the exeeution aud delivery of the Lease Agreenrent; said Transcdpt is,

to the best of Obligo/s lcnowledge, infonnation and belie(, full and eornplete; and such

ploceeclings of Obligor shown in said Transcttpt have not been modified, amended or repealed

and are in full force and effect as of the date hereof.
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2.2. Resqlutions Attached hereto as Attachment I are tnre, correct and complete

copies of the resolutions presented to the Board of Directors of Obligot's sole member on

November 16, 20A6, to the Board of Manager of Obligor at a meeting tlrereof duly called,

convened arrd held on November 15, 2006, and to thE Board of Directors of the Lessee at a
meetilg thereof duly called, convened and lreld 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
Orgarrization 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 amende4 modified or rescinded

in any manner and are on the date hereof still in ftll force and effect.

2.3. Execution of Trensaction,D-o..qjrments. The Transaction Documenb have been

executed and delivered in the nanre and on behalf of Obligor by its duly authorized officers and

employees, purcuant to and in full compliance with the resolutions of the Board of Managers of
OUiigor refened to in Pnragraph 2.2 hereof; the copies of said documents contained in tlre
Transcript ate hue, complete and conect copies or counterparts of said docunents as executed

and delivered by Obtigor, and are in substantially the same fonn and text as the copies of such

doouments which were before the Board. of Managers of Obligor and approved by said

r.esoltrtions; and said dosuments lrave not beerr amended, modified or rescinded in any manner

and are in full force and efftct on tlrc date hercof

24. Representatio$.g. in Transaction Dggt]ments. The representations, skternents and

warranties of Obligor eet forth irr the Transaction Documents were and are hue and correct in all

rnaterial respeats and not rnisteading as of the date made atrd on and as of the date hereof'with

the same efiect as if'made on the date hereof, and it has complied with all covenants and satisfied

alt conditions and tenns of the Transaction Documents required on its part to be performed or

satisfied al or prior to tlre date lrereof

2.5. Compliance wjfi-Transagtion Do-q$mgqjs. Obligor has perfotmed and cornplied

with all lhe agreements and satisfied all the conditions of the Transaction Documents and

othenrise required to be performed, comptied with and satisfied by Obligor prior to or

concunently with the date hereofl Obligor represents that it has not and covenants ttrat it will not

perform any act or enter into any agreement or use or pennit the use of the Equipment or any

portion thereof iu a manner tlrat slratl have the effect of tenninating such exclusion from goss

income for federal income tax purposes of the interest componerrt of the Paprents received by

Lender purcuant to tlrc Firrancing Agleernerrt and Selrerlule Nos. I thereto, including, without

limitation, teasing or transferring all or any poltion of the Equipnent 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 e{fect.

2.6, No Dg&gll. As of thE date hereo{ no event of default under auy of ttre

Transactiorr Documents has occurred and is corrtinuing and no event has occuned and is

continuing which with lhe lapse of tinre or the giving of notice, or both, would constitute a

breach of or an event of'defbult under any of the Transaction Documents,

UPE-0009440



I | 514t4_t

2,7, Usefu!.Irife an{M.aturitv. Obligor reprusents that the weigl*ed average maturity

[defined in accordance with t[e Section 147 of the Internal Revenue Code of 1986, as amendetl

itlre 
,'Code")) of the Financing Agreement will not exceed one hrrndred tw€nty percent (120%) of

ilre weighted average reasonably expected economic life in the hands of' Obligor of the

Equipment financed or refinanced by Loan Proceeds derived fronr the Financing Agreement.

3. USEOF LOAN PROCEp_D""S

3.1. Use of'Loan Pr:o_gegds. The Loan is being made to provide funds to finance or

refinauce the costs of acquiring certain equipment to be owned by Issuer and operated by

Obligor described in the Transaction Docurnents (the "Financed Equipntent"),

J.Z. Representations.,.'lVith Rgspect to the Sj,nflnc,,ed Equipment- Obligor represents,

with respect to ilrL Financed Equipmeut, that all of the net proceeds of the Loan will be used to

finance, reinrburse or refinauce the cost ofthe Financed Equipnrent.

4" MI$SFI,LANEOUS

4.1" Dgte.rminption Ine$p.r. Attached hereto as Atttchment 3 is a determination letter

of the Intemal Revenue Service with respect to West Perur Allegheny Health System's

("WPAHS"), as the sole member of the Obligor, status as an organization described in Section

501(cX3) of tlre Code, which is cun'ently in effect, has not been revoked, aud is not being

chalienged" Neither WPAHS nor Obligor is, or shall with respect to the Equipment, engage in a

trade orlbusiness which constihrtes au unrclated tmde or business as defined in Section 513 of the

Code"

4^2. Reoresentatio.U$ to Lender: Obligor hereby agrees that all representatioru and

wanauties contained in this Certificate shall also inure to the beuefit of Lender and its stlccessor

and assigns.

4.3. Leeal _Cpqpsel. We have been counseled by Obligor's legal counsel as to the

purpose of the foregoing certifications and the meanings of the matters set fortlr in the foregoing

ce*fications. Oblfuor understands that suclr certifications will be relied upon by Issuer in the

execurion and delivery of the Agteenent and by the law firm of Cohen & Grigsby, P.C" in

rendering its opinions as to the validity of the Transaction Documents aud as to tbe exolusion

from federal gross income of the interest on the lnan eviclenced by the Financing Agreement'

We consent to such firm servilrg as special tax counsel to the Issuer for purposes of rendoring 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 22,2A06-

Titte: ,lktgm6' Ft 

-

WBSTPENNAI,LEGIIENY
FOTINDATION,LIC
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CSRTTMCATE OT' ORGAIYIZA.TTON

OF

WDST PANN ALLEGTENI FOINTDATION' LLC

In compliancewith tbe reguirem"lq of f l"' C'S' $8913 (rehtqq to certllicate of

^ronnizrtiob). the undersigned deslrlng to oigrnize 
-a 

ltnifid yabilig c6mpauyt bereby

t, The uame of the limited tiebility compnny (rhci'companyt is tJYestPenn Alleghcny

Foundationn IJC'

2,Tbeaddressoftheregisteredo|ficeoftheCompanyinPenusylvanlais:

c/o'West Penn etlegbeny Herlth Systen

l6th Floor
eJleghenY General HosPital
320EmtNofi gveuue

Pitfsburgb:?A 152''?.

AllegherY CountY

3. The Comprny shall haveperpetual eristcnca

4, T[e purpose of t'he Compauy isr (i) to ele:gi f the busiuess 9{ purcbasinB'

Iinaucrng or leasrng "iirinr-iir3i:.i"rr 
o, i-"I""r. io-ticsr pun Allegheuy Eealth Fystern

(the rsysremr) or, onifiJiot tf rsy$tep to ;;;rolled qbs:itsble nffrlistes 6f the System'

and to e'g'ge in ,rrrt otlu, tawfut l*i"idJ it tty U" io fnttbtt"oce o! or incidentnl to

sucb purposel and dil iirii"a-.s hereafter described, to engrge in all lnwful business for

whlch limited rr"uui#.ornpu"irr r"v be organized under 15 Pa.C.S' Ch. E9'

Tbe Compary is orgaulld ^for 
the purposcs .:"t i"tl! in Section 50f(cX3) of the

Inrernal Rcveuuc CJaiii":ttOde') and ioiupport the System' its initid nrember' whlch

is s section 50r(cx3) oiganization q""lf6;;; "" "te"li"Uon 
described in $ection

s09(a)O) of the coi", or any tar-exe,oii--!o*.tt"t ti tts tot"test identified in t[e

Companyts opr-unfigt'utuor 1vIot" piiiculrrly' thc Conpany is organized to support

#';i$ ::"' :i:'."1 Yd I

tC :ti l'io' t-,,T!1l$ilz

:i:: ]
::. i
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the System in furtberibg lts dutlcs aud_otrllgntions as dcscribed ln $ectlon 501(cX3) of the

Code. Tbe Compeny rviu operate at trll tirnes in a manner consistent with tbe chlrittble,

scientific, educational or oiber tax-cxemltt purposes of tbe lnitial meElber or flny ta:['

cxcmpl ,u.."rro, to its interest identified in tbe Company's opcratbE rgreement. Alt

*u*bu* of the Company shnll rt all times guelify for tax-exemption undcr Section

501(c)(3) of tbe Code.

S, This certificrte of crganizatiou and the operating igreemeut of the Compauy rtty
be amended in the mrnner prescribed at the time by statutg and all rights conferred spon

msmbers ln this certific*te of orgnnizalion or the operrting agreement of the Compsny nre

grauted subject t0 thls reservadon.

6. The narne aud address of tle ctganizer arel

Peter Beamant Esq.
Schnader Harrison Segal & Lewlt LLP
Suite 2?00, 120 F'lfth Avcnuc
Pittsbnrghr PL 15222

of the Company. The righa and obltgadons of the bolderc of rncrirberslip intercsb

represented by cettifimtes and the righs and obllgatons of holders of
uicertfficnted merabership iDterests of the same gpc, or class and series, shall be

idcuticel-

g, Mrnagement of the Coupany sbalt be vested in n ma[Ber or tnaragers ns provlde'd

for inihe operating agr".mrue Tbe uumber of rnanagers and the rnsnner In which

they are sciected sholl also be as prescribed in orby tbe operatiug agreement

Eriept as otherwise prg?idcd by resolution adopted by tbe laaDag€rs or in th-e

operifng agreemeiq tLe m"utgers mny act on$ colleetively as a board and by

resolution dulY adoPted'

INWlTNEssumgREOF,tbeundemignedrinteudingtobelegallybound,has
erecuted thls eertificate of orgaaizadou on May 31 2004-

b;i' n=.iertificnte of membersbtp lnteresl Tbe procedures for arslgnrnent

or transfer of a memb.rrhip interest sbull be as set forth il the op:fotinq rgrccmellt

ORGE}.IIZER;

PTDATA26Srtl_l
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EXHIBIT D

OPERATING AGREEMENT

WEST PENN ALLEGHENY FOUNDATION, LLC

A Pennsylvania Limited Liability Company

of

THE INTERESTS REPRESENTED BY THIS AGREEMENT
HAVE NOT . BEEN REGISTERED UNDER THE I

sEcuRtTlEs Acr oF 1933, AS AMENDED CI}IE ?CT)
OR AI.IY STATE $ECURITIES tAW AND MAY NOT BE
OFFERED FOR SALE, SOLD, OR OTHERWSE
TRANSFERRED E)(CEPT PURSUANT TO AN EFFECTME
REGISTRANON STATEMENT UNDER THE ACT OR
APPLTGABI.E STATE SHCURITIES LA\A/S OR AT'I

EXEMPTION FROM REGISTRATION THEREUNDER.

Effective as of May 15,2004
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OPERATING AGREEMENT

of

wEsr PENN ALLF9Hg$J-ABUNQATIONI LLC

THIS OPERATING AGREEMENT (this "Agreemenf') is enterecl into and

is effeclfue as of the 15th of May, 2Ot0t+ (the "Efrectfue llate"), by West Penn

lUr"fr"nv Health System, a Pennsylvania non-profit corporation, as the initialrnember-1ffi7initifu 
Member'), u!9.1V other Persons becoming new orsubstitute Members of

the Company as provided for herein'

W|TNESSETH:

ffi EAfi hel.l rdff a l-Membertm sorganize*West-Penn-AlleghenyFotrnddiolt--
LLC {theicorp"ny" or t9 "LLC") as a Fennsylvania limitelJialility company to

;g"g" in any inO a;1 UwRrt acts or-activities that support the Wast penn Allegheny
pfelffr $ystem and its controlled charltable Affiliates; and i

WIIEREAS, the Initial Member wishes to set forth in this Agreement the

provisions forthe purposes' management and operation of the Company'

NOW THEREFORE, in conslderation of the premirses.and.. other good and

valuable 
"ontlo"rarion, 

and'lntending to be legally bound hereby, the parties hereto

agree as follows.

. ARTICLE T

DEFINITIONS

ln addition to terms clefined elserphete in this Agreement, the following

terms (whether or not capitalhed) shall have the meanings speeified below unless the

context cfearly requires otherwise-

,1.1 agl 'Act'rneans fte Pennsylvania umited uabili$ company Law of

1994, as amended from time totime, or any successor act
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1.2 Affitiatq. 'Affiliate' meansr with reference to any Person, any pertner'

ofiicer, Jirrctolileholder, trustee, employee or agent of such Person or any Person

;ir""d oiinOir""tty controiling, contro.lied by or under common control with such

p*iron, or 
"ny 

person who iJ a rnember of the family of any. such partne-r, officer,

d;a;i sharelro6er, tru$tee, employee or agen! or a trustee or beneficiary of any tust
ioi tf.," benefit of any such Person or any such partner, offlcer, director, shareholder,

employee or agent or any such family mernber.

i.3 Ass,iq$. and AssiglmgEg ?ssign" rneans, with respect to.any interest in

the Companylo-off-, sett, assign, tra.nsfer,. give, pledge, encUmber or olherwise

Ji.por" ot, wnetirer voluntarily or Involuntarily or by operation oj law" "Assignment"

*J"nr any of the foregoing transaclions involving a Member's inlerest in the Cornpany.

1,4 Aqthqrized FeEIeqe.ntative. 
.Authorfzed..Representative", solely for 'v(

pu'po'"'offfivethemeaningascribedtosuchterrninSection
8.e(g).

1.5 Banklpplw. 'Bankruptcyn,means, with respect to any Member, when (a)

"ucn 
niernueisrraii@mit ln wriiins its inability to p?y its debts..g".n9qllv.?" tlt*l

nuoom" Uu", (ii) cominence a voluntary proceeding under 
-any 

applicabte bankruptcy'
- --l

i IOt llggrr ll1 ully Du|.'u€rrusr yert vt 's
invotuntary nroceeding undei any appliiable binkruptcy, insolvenc_y or othersimilar law

;;';il;#ff"i in tfect, or (vii tai<l any action in-turtherance of any qf the aforesaid

il*ggd ;-i6y a court ot coirrietent Jurisd'rction shall enter an order, decree or order

ioi'refief'(i) in'respect of sudh Merirber In an involuntary proceedlng. under any

"ppfi.anf.'6ankruptcy, 
insolvenry or ofier similar taw now or hereafrer in effect' (il)

;tt;ilfig wiinoui the con"ent of such Member a recetuer for such Member or for a

su|stantlit part of iG property, o.(iii) approving commencetrlent of an involuntary

p;;}fu hf"C rguinri sucn laemUef urid"r ani applicabte law now or hereafter in

ltf"rt r"e[ing tf," fiiniing up or liquldation of its aifaiis, whiclr order, dec1e9 or order for

,"li"f ,h"ll ndi nare UeeJvdcated'or set aside or stayed within sixty (60) days from the

date of entry thereof-

assionme'r* for the benefit of its c-rediton, (iv) consent to the appointment of a receiver

i ilii,;;tf; any substantial part of its prpperty,.p) gonsgnt to,the retiej 9191l_!,11

1.6 Bpard. "Board" means the Board of Managers established in accordance

with Section 8.2 hereof.

',.7 Capitd,.Aqcgunt "Capltal Account" means the indMdual account

maintaineO by i6;6m*pany with respbct to each Member as provided in Section 6.2

hereof.

1.g G,api.tgl Contribgtiofr. "CapitalContribution" means the amount of money

and/ortnaaiffirproiertycontributedto-theCompanyby-aMember
ilil;ii" nru.t" S hereof. The faii m'artet value of contributed PIoPerly shall be the

irf,i" r""greed to by the conlributing Member and the Board, net of liabilities assurned

-2-
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by the Company or to which the property is subjecl, determined consistently wilh Code

Section 752(c).

1.9 Certificejq. "Certificate" means the Certificate of Organization tiled
pursuant to the Act; as such Certificate of Organization may be corrected, amended,

inodified or restated from time to tlme, as provlded for herein"

i.ig Seglg. 
nGoden means the Internal Revenue Code of 1986, as arnended

from time to time" References to sections of the Code or to Treasury Regulations
promulgated hereunder shallinclude the applicable provisions of any succeeding law or
regulation.

1,11 Exgmpt Dutlt" '"Exempt Duty" means the duties and obligatlons of a
Memberas an oiganization described in Section 501(c) (3) of the Code. Wth respectto
the lnitial Member, 'Exempt Dutf means the obllgation of the System to operate

exclusivety for charitable, scientific and educational purpo$e! by supporting and

managing a regional health cale 9yst9m, supporting- educational' research, and

scientificlctivitiJs relating to the health of the residents in westem Pennsylvania, and

supporting the System hospitals by providing central rnanagement and operational

services and access to caPital.

112 &ii.gritv or-,,g,lher Pg.pentag"q...ln_.lnlelest 'Majgrity in lnteresfl or other

specified percentage in interest, when used with reference to the Members, means, at
a'ny givei time, those Members who hold Units that in the aggreg4e- elcegd ffi

, peiceit (S0%), or equal or exceed another specified percentage, of the Units held by all
' the Members.

1,13 Mar.raget "Managef means any member of the Board of Managers.

1.I4 Mqmbe.r. 'Membef means (i) West Penn Allegheny Health.System and

{ril anv otherG- admifted to the Company a$ a new or substi0ted Member ln
j6"onian"" with the provisions of this Agreement, but does not include any Person who

his ceaseO to be a Member. Each Member must meet the requirements of all

applicabte laws, be admitted in accordance with the tenns of this Agreement and be an

oftanization thit qualifies for exemption under Section 501(c)(3] of the Code.

l.is Lrtgmher Dutyn "Member Duty" means the duties and obligations of any

Member under this Agreement or applicable law-

l.16 Egrcent?:g.g.lnterest 'Percentiage Interestn means as to any Member, a
fractlon (expr$secl as a perceniige), the numerator of which is the number of Units

held by iucn Memner and the denominator of which is the number of Units held by all

MemberE.

1,17 Person. uPirson" means a natural person, a partnership, a cotporation, a

limited liability coffiny, a trust, an estate, an unincorporated association, or any other

enw"

-3-
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1.1S gyglern.: "system" TeSn: the west Penn Allegheny Health system and'

as required U[neContent, ils controlled Affiliates'

1.19 Uqit. "Unit" is the measure of an econornic interest in the Gompany'

ARNCLE 2

FORMATION; NAME; PRINGIPAL PLACE OF BUslNEss

Z.l Egrqratlo$, The Company has been fonned as a limlted liability company

pursuant to th6 provislons of the AcL

2.2 1aq,re. The name of the Company is "West Penn Allegherry Foundation,

LLC".

2,s Prtncipal Placgef FqsinPss= and. ResF$led, of{pg' 
- I!g1"qtp "o

om"e frJ pri irraU 1e located at 320 East North

Affid piiisOuistr, iA t'1Z1Z,or such other plice Ls the Board may from timE to time

i

,ARTIGLE,S '

PURPOSES; POWERS

TheCompanyhasbeenformedasa|imited|iabi|itycgmpanyP'lTllllP-th"
provisions of the'Act The initial Purpose and buslness of the company as to purcnase'

finance or tease 
"quipmeni 

ioi l"t"f" or retease to the System or' on behalf 9f tha

Sv;i;,;'ilttid;thttit"ule Afiillates thereof, and to 
"-ns-1-s:ili*X*"9:tl?*ful

activities as may nt n n tttt"rance of or incidentral to suctt nurngse, -!1t^e,s^s 
all the

ftn"rUaru agree'othenVise, the Company shall not engage In any other buslness'

Notwithstanding anyhing conlained herein to the contrary, mg.c_91q1y.is

organized for tfre purplses't;t6tth In $ection SO](c)(!).otthe Gode and to support he
;;1L;- ils tnitidl'M,imGr, whictr is a section roitiXgl organization qualiffing as an

;i;;;ti&-descriueo in section sQg(qXJ) oJ thg code, *. 
"lY-qi:1;'mPt 

successor

to its interest hereunJei- nrot" pa*icirlihf, the Company is.organ!1gd to srrpport the

SVft; il tuinering its Exempt quty.-1;.." Company witl operate at alltimes in a manner

"inristunt 
witfr neliratit"Ot"' scientifiq educaiionil or other tax-exempt-q-unos? of the

lnitial Memb", or 
"ny 

tax-exempt sgccessor to its interest hereunder' All Members of

ii;; b;-d;t snat lt-ari tilei quatiff{or exemption under section 501(c)(3) of the

i"Oi tip"ri tfr" .A*itui* tt ai'ty af6iUonal M6mbers pursuant to th.e te.rms of this

Aoreement then tre'eoaru ano ihe Members shall aniend the Gertificate and thls

nit*"munito provide for the support of such additional Mernbers,
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ARTICLE4

TERM OF THE COMPANY

The term of the Company commenced on the filing of the Certificate on

May 3, 2OO+ and will continue unless and until terrninated pursuant to Article 11 hereof

ARTICLE 5

CAPITAL CONTHUBUTIONS

5.{ G.apitd..,confiibgtions. - The Members shall make the capital

contribulonsmm for a prop-ortional number of units- As of the

Etfective n"tu, tn" amount and characterization df capital contributlon and the issued

ano outstaidliri [nii* r,"td by the lnitiat Member are set forth on HhibilA {19hed
hereto 

"nj'ii'"oTpor"t"a 
ner"ln by reference, which may be amended fom time to tirne-

(a) The Board, with the prior approval of the Members o!\,nlng a!!9?st

two-thirds au Iithe issu"a and qutstqnding Units, is atdhorized to issue additional Units

io 
"ni 

nr"mirei ind to Persons who ire not existing Members-, il, tgS amounls and for

such Capital Cbn$Urrtion as the Board, with the ipproval of tfrg Members owning at

least two-thirds all of the issued and outsianolng units, may determine, and to admit

them !o the GomPanY as a lrilember'

(b) No Member shall be required to make any additional contribuflons

to the capital'oi the Cornpany or, without the coneent of the Board and lhe Members,

permitted to make any such contributions'

S.3 t*ns. The Mernbers or their Affitiates may advance money to the

Gompany in Sffif,Gmounts and proportions, and.upon such repayment terms' as the

Board r"y'upprou". Amounis'so advanceU srrin be considered as loans to the

company Ini btrlt bear interist at such fair market rate, a1d- be repaid upon such

terms anU 
"onOitions, 

as may be agreed upon by the Board and tho lender.

No Member shall be Paid interest

an any ta the ComPqry gurs.Yan| to the

EI*ililtH;il'i;fibJtffi "9'ptu"uni"noSade:*,":gil;1ll:-f:ui:"'lfli"il?liiili"i#i ?ir"i' p*k"t rales as.'1,"1,1? 11ti*?.9,F.1"^ 11.,:Y:::%1$il:#fffi ;'ffii [t [L ;qjil F e i;T l'y'n a n. res pecri YtLg:.pllYFl'X * t?3tiT
i'i'etdi"Jr til; Xffiil;i;'dhAht J vtaster t1{enl13 9t IHI 11:1::,'r^*X'I"11;bi,d,'##;iir;'sGt"r, et at.., and cttase Manhattan Trust cornpany, National

Association.

-)-
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5.$ Nq Withdrawal-.$ DeJm+n.4'Jgr R?'grn. of cgntrib+t$PT'' No Member

shall be entitt Company or withdraw any pa* of

such rvlemu"i" 
-c"pit"l 

contiibution or receive any distributions.from the Company

excepr 
"r'proulo*J 

-by 
this Agreement. No Membei or Manager shall-be liable to any

other Member for the retum of any Mernberus C_apital Contribution. No Member shall

have the fihi i; d*rand and r"cilve any dishibution from ihe Company in any forrn

otherthan cash.

5.6 Title t!,, Property-. Legaltitle !o -a.!l 
nloperlyowned by.the company shall

be hetd in th;;:am;Tffie;mpa;y. Each Member waives any claim. of title to such

properry ;r-;;y;ght to parrition'Coinpany. plopgrty. luch waiver.shall not affect the

treatment ot-prpJtfy otthe Company aspat_ollhe Members for tax purposes to the

extent p*rrnitl*O'und contemptated by Section 7.5 hereof and the Code.

- 5.7 ebtlqations. Limite{. !h: tlu{"* or businesses of the Company shall,

subject to *reJiFfu-tuiffiiaiffi in Article B and etsewhere in this Agreement with

respect to tf.,*ii prrposes, be conducted independenlly of those of .the System or its

Affitiates. The obligations of the Compaly 
^wry.f, 

iray ngY or.hereafter incuned

pursuant to'ir,i" ng[ement or othewlsb, inctuding without limitation obligalions for

bonowed funds, Ieases, asset acqulsitions _or other contracts (for-prJrpoees of this

---seetion--eo'rnlfnroulld"uooJp*rr4u**olely-olligations-ol 

lfe*npany*and-no-*
Member or other person 

"x""ft'tn" 
company ihatt trive any duty, obligation or liability

in rep"ri'oi;;'c;;;ni bbrlgution, n6twiihst?qd.ing that propertv owned' leased or

operated by the Gompany qlay-be.Te! or useful in such Member or other Person's

ffie or business" Recoursq d'h gich Company Obligations.shall be.-limited to assets

owned bifi;'C;;pi"v ""0 
shall exctuoe ilcolrse against the assets of any Member

or other Person.

ARTICLE 6

DISTRTBUTIONS AND ALLOCATIONS

8.4 DiqtributioLs.

(a) The Board shatl have the sole discretion as to the amounts and

timing of distii6u11onu'io-ltl"tnners, subject to the retention of, or payment to, thkd

oarties of such nrnoi t" in"V *n*ft dedm ne@ssary wilh rgspect to tft.9 rea.sonable

ffilfi;r;'";;;;th-; corpJnv, whicrr shall include luut 1ot by yay of limitation) the

;ffi;;i oitne marcns;id;yi+il tol the payment when due of coqPary oblisations'

foi rr,|"ru*r sha[ niv-e 
",iv 

,ight to demaird or to receive any distributions from the

CompanY In anYform"

(b) Diskibufions, including liquidating distibutions, shall be made to the

Members in pio'po*ion to their respective Percentage lnterests.

-6-
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6.2 GapihlAccounts: Allocatignp,of.f[pfits.or-LoFSe-s.,, The Company shall be

treated as a dlsregarOeO en$ for fecteril and Pennsylvania tax purposes, and the

6o*o"nu covenants that it shall execute and file all instruments, documents and

"oi"[rrntJ 
and such information as the lnternal Revenue Service and the

F;;*r6ia Department of Revenue shall require In order that such status be

;#gti#; ny subf, agencies and shall remain in effect throughout the term of this

Agreernent.

lf the Company is not treated as a disregarded entity for Federal tax purposes, a

,"o"r.tu C"pitd Acciunt shall be mAintained for each Member in accordance with the

nrj*f"ilonrbromulgaled under Section 704{b) of the Code- Exceptas otherwbe 
..

;,ri,ir"d un6'er the dode, the Compant's profits and hsses for each fiscal year shalf be

atfticated to the Members ln proportion to their Percentage tnterests.

ARTICLE 7

FISCAL MATTER$; REGORDS AND REPoRT$; GOMPANY FUNDS

e€ompan$-{iscalaearshalt-en4on-Ju ne80u

7,2 Fooks ?.rrd-B9cords.^ The cornpany-shall keep, or cause to be kept i :'

comolete anO accuffi-Ei6tts and accounts of all operations of the Cornpany in

;ili;;rith gun*otty iccepted,accountipg principles consistendy applied" Jhu' i i

uo},l,"no t"-roi shail u-e rept'at the principal-office of th9 Compapy or at such other

6[!6o[;" may ne deslgnatid by tfri Bodrd. All Members shall have reasonable

access to the accountingiand oth6r records of the Cornpany durlng regul-ar business

n"rii, lV 
"ppointt"nt, 

ittO may review, audit and copy the records, and may make

re"sonabte iriquhies as to the Company's affairs'

7.3 la{,Matters Rartng,q. lf the company is not treated as a disregarded

entitv for reffie Board will ilesignate g tax rnattrars member (the
;r; M;d; inemuEi;'). The Tax Matters Membei shatl have the responsibllity of a

tai matt"rs partner =p"iifi"a under the Code. The Company shall reimburse the Tax

iil;tffi M"i,ber for'all er<penses reasonably incurred in connection with its duties

hereunder"

7A Cor"np,any lHnds. The funds of the Company shall be deposited in such

banks oi otn ns?s ne Board shall determine, and all debls and obligations of

6;?"'j*y shall be paid by check, except petty expense items' Checks shall be

;;;ff;;''Cotnpany Lccount for Company-purposes only, and shall require such

slgnatures as the Board may from lime to tirne determine'

7.5 Tax.,Flectio_ns, The Company shall be keated as a disregarded.entity for

Federal tax purposes. liffi Complny is not treated as a disregarded glttfl either as a

,"uuit of 
"n 

lunition aoJpteo throughi resolution of the Members or otherwise, lhen all
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tax elections available to the Gompany for Federal, state or localtax purposes shallbe

made by the Tax Matters Member.

ARTICLE 8

MANAGEMENT

8.1 Mpnagqngnt by..Boad. The business and affairs of the Company shall

be managed byor under ihe direction of the Board and the Board shall have the

exclusive Lutf*rty to make all decisions regarding the Comirany and-its business, to

exercise all powers of the Company and to do all such lawfrrl acts and things as are not

by law or this Agreementdjrryted or required.to_ be exercised or done by the Members.
. E;ch of the Minagers shall have those duties a$ are customarily possessed by

directors of a Pennsytvanla nonproffi corporation, including, without limitation:

(a) provide overatl clirection and supervision of the business and affairs of the

Company;

#o"eleet-a nd+e morre-he-offi eers-oflthe$ornPan

(c) 
1,L.,?!1ff 

',11f;il1il!'i' 
3[1'ffi*fi I'i"'lffi':'' :3J::ff:Srfl31'il't

idvisa6le ii fu*herince of thd purposes of the Gonipany and to make all

decisions and waivers thareunde6

(d) 
H"ir"ffiill Hf5itn?f#i#l'ff'x5,liffiliH# SllilTs?tf;
individuals with authority to sign or give instructions with respect to those

accounts and anangements;

(e) to maintain the assets of the Company in good order;

to collect sums due the ComPanY;

to flre extent that ftrnds of the Company are available therefore, pay debts

and obligatlons of the GomPanY;

to acquire, utitize for Company purposes, and dispose of any asset of the

Company;

to bo6ow money or otherwise commit the credit of the Company for

Cotnp"ny activitiis and voluntary pfepayment$ or extensions of debt

to select, remove, and change the authorrty and responsbillty of lawyers,

accountants, and other advisers and consultants;

0
(g)

(h)
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(k) to obtain insurance for the Companyi

0 to delermine distributions of company cash and other properly; and

(rn) to establlsh a seal for the Company"

8.2. Boarclof $anaqeH'

(a) The full Board shall consist of thtee (3) persons, with any inctease

or decrcase tb'Ue determined from time to ltne by a resolution of the Members. At

"""t "nn*t 
meeting of the Members, the Managers shall be elected to serve until the

"""u"t 
meeting of the Mernbers or until his or her successor is duly elected and

qualifieO, or uniil his or her death, reslgnation orremoval'

(b) The Board may hold reg-ulrryscheduled, periodlc meetinggwithout

notice at suchtimes and places as the Board shall decide. Special meetings (a) may be

;;il;J by ne prestdent and tb) shall be called !V tttg President or Secretary _oq the

,6il* 6dest of a maiority 9f th9 B_oard. Notlce of each special ry:gting€ha1 be

given, eith'er personally or is hereinafter provided, to each Director at least 24 hours

before the rireeting.

The President shall act as the officer at the Board

(d) Each Manager shall_be Entitled to cast one vote on all matters. At

atl meetings o:iifte Board of Maiage-rs, the presencg of-at least tw9 (2) Managers shall

;;;;#try anO sutficient to conititub a quorum for the transaction of business. lf a

quoru* is not present at any meeling, the meeting may be adjoumed from time to tlme

6v a maioriV of tne Managers present, until a quorum is present; but notice of tle tima

;ti;ffi;'io wru.n sucfirne|ting is adjoumdd shall be gtueri to any Managgr not

ffiff; 
"t 

r""iitr," oay prtor t6 tne oite of reconvening- Resolutions of lhe Board

:it;ffi;ffi;fi;;d any i*lon 9f the- Board at a rneetiits ulon lnv T"Pl shall be

tafin *JOd vafd, ontywith the afiirmative vote of a maJority of the Board of Managen.

(e) Any Manager rnay qesign by.submitting his or her resignation to the

other Managdi6, wtrici (unless otherwise lneiitieO therein) need not be acoepted to

maie it eflctivl anJ siralt be effective immeCiately upon its receipt by any oher

irii"iug;r. A M"n.g"r who becomes lneliglbla to serve as such shall be deened to

have resigned at that time-

(f) The entke Board or any individual Manager may be rernoved from

office at any iiine without assigning any cause, only by the vote of the Members' In

o"" n* Bogr., ot rny one or irorJn1anagers are so removed, new Manages may be

etected atthe same nieeting in accsrdance with this Section 8,2.
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(g) Vacancies ln the Board shall be frlted by lhe Members and each

Derson so ele-cted shall be a Manager until his or her successor is elected by the

iVtemUers; such election may be made at the next annua! meeting of the Members or at

any special rneeting duly called for the purpose and held prior thereto'

(h) Managers, as such, shall not receive any sta,ted salary for-their

services, but 6y resolution of the Board a fixed sum and expenses of attendance, if any,

mav be'allowed for attendance at each regular or special meeting of the Board;

orouid"d, that, nothing herein contained shall be construed to preclude any Manager

irom serving the Company in any proper capacity and receiving compensatlon

therefore.

(i) Any action required or permitted to be taken at a meeting of the

Managers rndi fe taken without a meetlngr tf, prior or subsequent to -the action, a

consent or consents in writing setting forth the action so taken is signed by all of the

Managers.

0 Persons who are not Managers but who are eligible t9 99rv9 as

Managers ma! attend meetings of the Board, without vote, subJect to the rlght of ihe
go"rfto pface reasonable limits and restrictions on the number of such persons in

attendance and the extent of theirpartlcipation-

S.3 Uhitations on,the Authori.ty,.pf.tltg-E-o.ard.

(a) The Board may not cause the company F q9 ?ny-9lth." following

wtthout the aipioal of thei Members owning at least two-thhds (2/3) of the issued and

outstranding Unlts:

(D sell, transfer, assign or otherwise dispo-se of all or
substantlally allthe business or assets of the Cornpany;

(ii) merge, consotidate or affiliate with any other entity;

(iiD materially change the scope or type of services provided by

the GornpanY;

(iv) approve the annual operating budgets forthe Cornpany;

$ except as may relate to the operating !u{ee!.for. the
Comirany and ixcept for loans made as part of a Membe/s
Capiial Contributions, create or incur indebtedness (A) which
does not exclude rccourse against the Members in tlre event

of a default; (B) which exceeds $200,000, or such other
amount as established by Members owning at least two'
thhds (2l3) of the issued and outstanding Units, frorn lime to
time, 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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(vD

outstanding indebtedness (excluding Indebtedness related to

the Cornpany's start up) causes the Gompany's aggregate

indebledness to exceed $250,000, or such other amount as

established by Members owning at least twothirds (2/3) of
the issued and outstanding Units, from tirne to time;

except as may relate to the operating budget of the
Company or as may be involved thereafler 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 lssued and
outsianding Units, from time to timo; or

arnend, restate or terminate this Agreement or the
Certificate.

(vii)

&) The Board may not engage or tal€ any other action ortask which

the cbisent of the Members by virtue of any other provisi'on^ of this Agreement

l;

8.4 nme D-p,voted,tg ,Co,,mp?nvl-]g$e[ *rfnissihlP AgtiVi$es' The

Manaqe* snffi compiny's business al tLe.y deem necessary

i;;ffi;ff#iir; bnduct of the Company's birsin-ess, Nothing in,this Agreement shall

oilrn,o" tne employment at the expense of the company, of any apen! or thkd P3try !o
;;;ilii pi"ulaJotherservices i,r,ith respect to the Compant's bugine5,.lubject to

il;;""tr;i ;i S.d Board. The Managers, Members and their respecfve Affliates may

engage in or possess any interest in otner business ventures of ryy kind, nature Or

O"i"iif6on,-iniiependentry or with others, whethgr :_uch ventures shall be competitive

with the Gompany oioiii6rwis".' The Company shatt.not have any.right$.o!'obllgatlons

il-;dil;;i't-f,ii egt""rent or the relationship ireated hereby in or to such indepe-ndent

u6ntui"r or the iri"d;;atrofits or losses'derived therefrom, and the pursuit of such

;;il;;;, 
"u*n 

n romp"titli" with the business of the Company,strall not.be deerned

*iongtut'ot improper.' No Member, Manager or offieer qr aly Aff,liate oj a.1V 
.of 

the

for*q6inE, shail U-e oUligated to present Jny particular business opportllity to the

ilfiJJriv, euun n 
"u"n 

dusiness oppo{unrty irril ne of a character which, if presented

to the company, could be taken ii the cbpRalry,, ?nq each Member, Manager and

;f6|"1 
"na 

iinv 6f tfreir nmfates sniu have thi ri{trt to take for his or fts own account

(individually oi a" " 
tru"tee, partner or ff'duciary) 6r to recommend to others any such

particular opPortunitY.

8.5 Limibtion on klpbiliq. No Manager shall be-personally liable,-as such,

for any actionffi Manager bieached or failed tcr pe{ory lhe duties

oifrir br her ofiice qqC F) the breach orfailure to perforn constituted self-dealing' gros$

nlgilg"n;, willfutfficbndu* or recklessness. The foregoing shall not apply to any
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responsibility or llability untJer a criminal stratute or liability for the payment of taxes

under Fedeial, state or local lalv'

8.6Pay-lo:PavMa,niaq-eryrent.TheMembersherebyauthodzetheBoardto
emplorinesffiorcontractp-ersonnelastheBoarddetermines
appropriate to manaie the Oayi'o;* operations of the Company. All such persons

shart serve at the pi""rur* ol the doaio and in accordance with the terms of this

Agreement"

g.f Elecfon of Of&erg'. The Board shall designate a President, Treasurer

and$ecieta@cersandassistantofiicersastheBoarddetermines
;il;i;i;; ii wnom it shal detegate authority appropriate with respect to such

il;iuJ;". iacrr sucii.oti"*r shail reFort to the Blard. Each office shall be held for a

term of one (1) V"rt, *iiitf, tlrrn 
"ntd 

Ue aulomatically extended for subsequent one (1)

y;;; i;trr iritii " 
Ju"i"oot has been duly electe<i and qualified bv the Board' An

officer may be r"toiJ uving eg"g wjth or without cause' Any. officer.may resign at

ilffiilttr prior, rtifi*n'nogte to lhe Board. Any vacancy may be filled by the Board'

The president r"y,'iio*i"u"i r,riu""ncies in any 6ffice.delgnqted by the Board forthe

periodendinguponn"a"t"whensuchvacanqlisfitledbytheBoard'

fhitations of th6 Agreement with respe{.tg acUq11 to be taken bY the

illl:'ffif ; ii# ffi;il,'td; ;d;"* ''h"n have tng:" {H-:',-1f*:y:ff:i1
ilL"#$:kh'ffi h;r{il;;^,yi::lry..'"*:::T:*,::'*fi:"h'ff '1{"h';S":l1ilffi;:"d;#lil''ti,iLilJtr;,th.b"r9!'except;f .:l'l-11tP:-lTl^f ""iT5*I:ffiff* il;di;;i the soaro. ofile'* uiider rhis Agreement shail be deemed

'Manaqerso ror pumose*-oi rs Pa. c.$*A' S se4.5 resardins lf:ittd EIIY'-lylt{'.lXl:ffiffi"':'i"' ilil;-'ii r s p". b. sf, s osjs nqqns *lt'-l jITIY'-:::*{ffi :
#Tiil!'i' il'#ffi;;;'h":";;"y;itil; ;th'riti of the 'Managerso under or within

the meaning of the Acl'

(a) Presldqnt - The President shall be responsible for overseeing the

affairs of the Compafip a Fall preside at all meetings of the Board'

(b)secreta.rv-The$ecretarvshl{makeorcausetobemademinutes
of all rneetings of tneti?ffThe $ecretatylt"tt be. rlng3sible for the tirnely mailing

;;iiti;;,y oi 
"rr 

noti"*"-ot t""tingu ot ttre g;ard, shatl {n1 the corporate seal at the

direction of the President and, generatty, witl pe*orm atl duties incident to the office of

secretary and such 
"t6"ffitir;-:;s 

may be ieiuired.by l3wr.by the Certifrcate or by this

;;-,"!ftrq ot *fti"n'ray fe as"igned ?rom time to tlme by the Board.

(c)neagu.rel-TheTreasurershat|supewisgthefinancialactfuitiesof\-,
the Company. sp""ffile Treasurer shalt see thqt (a] futl and aecurate accounts

of receipts anO Aisnuiier#;t" *" fep1,-pja 
"yst"m 

is.in place such that all monies

and other vatuabre "ff*tr "rd 
oepositia'in irre nime and to the credit of the company,

(c) the Maqagers 
"t 

itr*-i"g"l"r nieetings-;tth" g;ara orwhenever they may tequire it'

receive an account;itdililoial coniition of the Company and (d) an annual audit of

the Company's books unO-i*"otO" is performei UV tn auOitdr seleited by the Board' ln
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performing these functions, the Treasurer may ryly on employees 9f th" Company or

iny Aff[die corporation who possess special financial training and skills and whose

employment responsibilities include management of the Company's financial affairs.

8.9 Indemnifigg-tiP"n.

(a) 'Ihe Gompany shall indemniff and hold harmloss, to the fullest

extent now orhereafter permitted by law, each Member, Manager and officer acting on

behalf of or at the direction of the Company from and against any and all damages,

losses, costs and expenses (including reasonable attorney's fees) resulting from or

relating in any way to any action taken or omitted to be taken, in good faith, by such

Member, Manager or of{icer in connection with the business or affalt of the Company,

except that they shall not be indernnified in respec't -of 
any damage, loss, cost or

expense 6cunei by reason of self-dealing, gross negligence, recklessness, or willful
- mibconduct, liabltlty-undel a criminal statute or liability for the payment of taxes under

Federal, state or local law.

tb) The Cornpany may, as determined by the Board from tlme to time,

indemngy and tiold harmless, to the fu!t":t esgn! nryv or hereafter permitted by !aY, any

other Authorized Representatlve (as defined in Section 8.9(g)) acting on behalf of or at

--------*-fieedireetisn-of{he-.CompaBy$oqg4d-againslany-and-alldamagEsJqssF.s*cp-sG.tnd._--
expenses (including reasonable attomey's fees)-resulting from or lslellng in any_way_to

any actloniaken oiomitted to be taken, in good failh, bV such. Person in connection rvith

the business or affairs of the Company, except that they shall not be indemnified in

respect of any damage, loss, cost_or expense ingugg{.^by reason of selfdealing, gross

negligence, rpcklessness, or wiltful ryfscgnduc!, .tiabifity under a criminal statute or

Ua[nity forihe payment of taxee under Federal, stab or local law.

(c) costs and expenses incurred in defending- or responding to any

legal action m'ai Ue advanced by-the QoqrrynV to theAuthorked Representatfuewho is

th6 subjecttfreieof in advance df tne final disposition of such action, upon receipt of an

undertakins by the Arithorized Representatlve seeking such advance to repay_such

amount if il sliall ullimately be detdrmined that such Authorized Representafive is not

entitled to be indemnified pursuant to this Section.

(d) For the purposes of this $ection, tlre dete-rmination that any

Authorhed Ripresentative hds ingaged in setFdealing, acted with gross negligence'

recklessness oi witlfut misconduct mai ne made by the court or other body before which

the relevani action, proceeding or investigation is pending. . ln the absence of a
determinatton Oy sirdn court or other body, such determination shall be made by

independent tegalcounsel in a written legal opinion tq the company.

(4 Notwithstanding anything contrained herein to the contrary,

indemnificatioir'unrler this $ection shall not be made by the Company in any case

where a 
"ou* 

determines that the atteged act or failure to act giving raise to the claim

for indemnilication is expressly prohibiied by the Act or any applicable law in effect at

the dme of such alleged aclion or failure to take action-
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(f) Each Authorized Representative shall be deemed to act in such

capacig iin reiiince upon sugfr rights. of indemnification and advancement of expenses

ll'"rr'oiouided in ifis section.- Trr* rights of indemniffcation and advancement of

;;p##il;J"J uy this Sectionshall not be deerned exclusive of any other rights to

which any person uu6king indemnification or advancement of expensesmay be entitled

under any agreement, stitute or otherwlse, both as to action in such Person's official

;;""iry ;"Jas to aJiion in another capacity while. holdinq glch office or position, and

"rrlil 
,,intinue as to a person who has'ceaied lo be an Authorized Represenh{lve of

i#'ffi;;;tuno rnrrrinure to the benefit of the heirs aldryrsonal representatives of

;A;;;5;l indemnmcation and advancement of expenses'underthis Section shall be

"i"uij"a 
whether or not the indemnifiert llability ailses.or lose from any threatened,

ffi.ji.;.r'"otpf"t*A action by or in the right of the Company' Any repeal or

ffiffi;A;; 
"i 

iriir s"*tn shalliot adversely lffect any risht or proteqtlon existing at

the time of such repeal or modifica1on to whiitr any person may be entitled under this

$ection.

(g) For purposes of this Section ?uthorized Representalive' shall

mean a Memdlr' Manag6r, im*r or emptoyee.of the Cofqlny o1 ot 1$fl|1=ltt

il ;"yt6;;';tiiii !"titrott"d by the. Company,-or Person 9?!ving another corporation.

;;tt#*hip, ioint ventuie, trustt!1 other enteriris.e in llY of the foreg-oing -capacities 
at

ffi H;il5i l,T 1d c;ilt. ltl' j".ry. j*!lf il"1ff q:":::::gf: :Pl*:: T:' il:

oi ttr" Complny, or a trusteb' tg.slodgn' Sdmtni^sfatqtl 
t?1tnlluj11a 'l

(h) The provisions of this Seclion shalt survive the terminatlon or

expiration of this Agreementfor any reason'

lJlrTJl,:r tn" gomp;iilie* inoemnification thereof 'rs e_xpressly approred.bv the

Board. For purposo 6f tf,p Sectlon only, references to -Compant' shall include all

Irniiir*t llilitiO fiaUimy cornpanies, coiporatlons or other entities absorbed in a

consolidation, merger oi divisiitn' as weli as the surviving or ne$t limited llabillty

ffi;-ffi;;.ttporitionu o*irr*t entitles surviving- or resulting therefrom, so that O any

person who is or *."-un-nuttodzed Representatlve of a constituerrt, survlving or new

limited liability ro*puny, corporation or'other en]ity shall stand in the same position

ffi;;tdil;"6idl,;ftiri" d*"tion with respect to-the 
"W.ujng 

or new limited liabilitv

ffi;il lorporatfon oioin"t entity as .,i"ft Purson would if such Person had served

the survivlng or new i"ii"oti"1 or ither entity in the same capacity and (p.ary Ferson

;dir oi *""" an eutn,i'it"J R"pt".untative-of the Company shatl stand in the same

i"Jtn" irO* tne pioffion" oi this Section with respect to the survivlng or new

comoration or other'eniity ,r such Person would with iespect to the Company if ib

separate existence had continued'
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ARTICLE 9

RIGHTS AND OBLIGATION$ OF THE MEMBERS

9.t Liabilit,.ofMerubels.

(a) No Member shalt have any personal liability -with 
respect to the

debts, liabilitiis or obligations oJ the 9g*p9ny of any kind or for the acts of any

fUember, Manager, agerit or employee of the Company, except (i) a9 othe-rwtse required

iliii; A'gt, or 61y to the extent that such Mernber expressly and voluntarily assurnes in

wiiting any obliiitions of the Company; and

(b) No Member shall be personafly 
-liable 

or obligated, -except as

otherwisE reqiriied by the Act, either $) to p?yto q9 Company, Lny gther Member or

""V 
tiiOit"r 6t tte Gtrnpany any deficiency in the Membeds CapitalAccount, or $i) to

iuti,tn to the Company ir td pai any creditor or any other Member the amount of any

;t il of tt* UemUefs Cad,itd't Cdntribution or any sther distribution made to the

Member.

(a) Eich Member ownlng Units slrallbe entitled to one vote for each;

Unit regi*et"l'in such Membeds name pursuant to.thls. Agreement in all matters to ;

which Members are enti$ed to vote hererinder or under the Acf" No Member shall be

entifled to vote as a class with respec-t to any matter. No Mernber and no class or group

;i'ffiil;"n"[ u" entitled to ariy expresi or implied appraisal or dissenters' rights of

any kind whalsoever under any circumstances whatsoever'

(b) An annual meeting of the Mernberc shall be held each yearradthln

four (4) monttrs before or after the end of the fiscal year on such day and at sudt time

;;i#'rj;;ilr"v o**gnate. other meelings of tfre Mgm!3rs forany Puryof may !e
i"r[Juv n" ii"#o or Iny Member. Meetinss shall be held ?tqg principal-office 9f 

the

C;il,i: ; at such othir ptace qs may be designated by the Board or, if called by a

f,lem'ber, as designated by such Member.

(c) Unless a different notice is -required by the Act, a notice of a

meeting shall'b'e given eirFrer personally 9r-by rnail,-not less than one (1) day.nor mora

iffi";ru-ttlol oivJ tefore the date of the rneeting, to each Member at ils record

"aji"*,''oi: "t 
ru'i'ft other address which 'rt may have fumished in writing to the

d"*p"riy. $uch noiice shall be in writing, and shilletate the place, U.ut* T9 hour of

th;ffi;ifig, anJ sft"ff indicate that it is b6ing issued by or at the direction of the Board

oifrf"rU*o-catling ne meeting. The notice may state the pufg:9 or putposes of the

;J;$r$ 
-ii" 

m""iing is adiouined to another tlme or place, and if any announcement

oitft* JOinurnment oitim* ir plage is made at the meeting, it shall not be necessary to

give notifu of tha adioumed meeting.
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(d) The presence in person of all of the Members shall constitute a

ouorum at all'meetings of the Members; provided, however, that if there be no such

;;il,r. noiO"rr of al4ajority in Interest of such Members so present may adiourn the

;;;fi,-rd tror tir" to time without further notice, until a quorum shall have been

obtained.

(e) No notice of the tirne, place or purpose 9f ?ny meeting of Members

need be gived tb any Member who a-ttends in person (except when a Member attends a

meeting ior the express purpose of objecting at the beginning of the qegting 
-to 

the

iiu*"Jtion of any-business on the ground that the meeting is not lavufttlly called or

"nnu"nuOl, 
or to iny Member entitted to.suc*t notice who, in writing, has executed and

;6J;ith iie turor,i,t of the meeting, either before or afler the time thereof, waiver of

such notice.

11; Each Member shatl be entitled to cast one vote for each Unit it

own$ at a mditing, in person or by a slgned writing directing the manner ln which it

Ulrir"Jift"t its vole be cast, which writlng must be received by a M.anagerdesignated

il-i* ffird fur such purpose (or the Member calling the meeting) prior to such

meeting.

Any Member may attend by means of conference lelephone..or

meeting can heareaclr other.

(h) Resoluffons shall be adopted by the affirmative vote of a Maiority in

lnterest of the Members uniess a grehter percentage is required herein or by law

g.A Votirlg FislF of,Meryler,sr The Members shell be entitled to vote only

onmosemaffireementor(|i)undernonwaivableprovisIons
;id; A"t as su6jeict'to the vote of such Members or (b) which the Board elects to

subrnit to them.

9.4 Ag$on bv Written gonqen! -Any.action 
permitted or required by the Act'

the certificate@akenby th-e Meqr.bers at a meeting rn-ay be

taken without 
" 

r"uiing-if i consent in writing ietting forth the action to be laken is

signed bY all of the Members.

9.5 ActigJrs bv_Ititiat,Membgr. {4qrg-lhe.act of the lnitial Member h
.eouired undmhe Initial Member may act through its board

ffiil;#, 
"iry 

U""iO CommittJe of its board of directors, or any attthodzed olficer of

tt. initi"f Mem-ner. tne Initi"t Mernber shall, as appropriata, a9t by execuffng and

;;ti";;ift io ttt" Board or the President of lhe Company a written instrument signed by

; ;fti,dr of the tnitial Mernber setting forth tha action taken by its board, board

committee or authorized officer.
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ARTICLE 1O

ASSIGNMENT OF A MEMBER'S INTEREST

10.1 B,gstrlctig,ns on-Agsiqnme$

(a) No Mernber (or assignee of a Member) may Assig^n all or any part

of its interesi ii'r tn* company, including economic and non-economic rights' to any

6LL.'on ;f uny Ur" without- ihe prior, written. apprwal of all the Mernbers and

;ffti;*; *iin tf'r* other terms, cbnditions- and provisignl of this Asreement Any

;ffi;;J Assignment of an interest in the Company that viotates this Article 10 shall
'not'be 

recognized bY the ComPanY'

(b) Provided the requlrements of section 10.1^(a). are met, when a

Membefs int;rest in the Company is transferred, the Membefs successor shall

iri,iii"uiit"rv ue vesteo wim * of ihe 
-trtlembe/s 

rightrs, authority and power as a Member

of the ComPanY"

ln the event that a Membe/s interest is taken or disttibuted by le-qy,

IOIeG]OSUI('r Ullargr'rl, vrve! t

;;ilffiid, ilt td assisnee=of said-Member's interest.shalt.b:_?lsl{P-ll";-ryj:
iiiJ" i" *"iire uistrbutiojis if and when made as-provided herein, and profils and

il;;"iilt;i"Uru to1ii" tut"mu*rs interest In the Cbmpany, in accordance with this

a"*J*""t. and in no event shatl said asslgnee have the right--t9 interfere with the

;?;;;;ioi rOrini"tt"tion of the Compiny's business or affairs or to vote or to

ffiffi;';;r'U*iitutJO nlember except as ma1 oiherwise be provlded herein'

10.2 permitteC. As.-siqnments, Notwithstanding anything contained hereln to

n" contrary,ffi are hereby permittea provlded thatany such

AJ,i;ffi;il *rprv-wiiiiappLtlanu.bw, ihe -assilrige 
qualifies for exemption under

g;ffi 50(q(3)'df iii; a;b;, and the assignnient.shall not adverselv affect the

Company" sieitiri as a dlsregarded entity underthe Code'

(a) any Member may Assign al! ol a. portion of its interest in the

Gompany to ifr! otnei Uernbets on a pro-rata basis bised on the ottrer Members'

Perclntige lnterest in the Gompany; and

(b) the Initlal Mernher may Assign all or a portion of its interest in the

CompanY to an Afiiliate.

10.3 Ad$itlgd..IUlem.hprg; Rishts of Ag.s.iq$ge'

A person that is pennitted to becomo a Member hereunder shall agree in

writing, in form satisfactory to in" Board, to be bound by lhis Ag-reelner$ as^a Member'

ih;'ffittaof unitu offerbd to new members and the value of the capitral Contdbution

il;; ** rnumUut*,'if 
"nV, 

tft"ff be determined conclusivety by the Board at the time
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immediately prior to such admission. An assignee who does not become a Member (for

exampte, u:V *-_"V of a Bankruptcy) shall be entitled to receive distributions of cash or

oter prope'rty oi allocations timilr" Comp-any atlributabte to the interest Assigned and

shall receiie'*,*1"" iniormation, but shall hLve no right to any. other information or

accounting "ri" 
inrp""iir'e i*p"nt's books.and recorcls and shall not be entitled to

any otneriight of a Member under the Act or this Agreernenl

ARTICLE {1

DTSSOLUTION

11,, Disso$tlgn'

its affairs, ,oJlln" #""l*i?yr.ilfLil:'fifi'ved' 
and sha* terminate and wind-up

(r) the Board and the Members owning at least two-thirds (2l3)

of the issued and ouistandlng Un'rts vote to dissolve the Company; or

@
;

, , {b) Neither the death,'lnsanity, bankruptry, letirement, resignation,

r erxputsion o, jiJ"ouii;;ff; nrurter, or 
"ny 

ofter actionor event affecting a Member,

$hidt result in the dissolution of the Company'

112 Recongtitutiqq,of. g,o-np?lt. |n. the event the Company sha||.be

dissolved pursuant to Section?:1ffie, the Members who have not been the

cause "r.ilftT;i"iltililr,lir 
rravi irr6 dght, upon a vote of not tess ftan all of such

Mernbers after nolice of sucfr Jit*iltlon, bi a'declaration in writing and delivered tothe

Members,.iiir"r"ii"utuitihe c;Fny, ct#ting a.newcomqany,underallof he tenns

and conditions of this ngre"m*nilwitiittt" inte-rest of the affect-eo Member reallocated

among the remaining Memberc'

{{'3Llo-qi{atlon-andDist.r.ipr|tign.onthedisso|u|ionoftheCompany,lhe
Board snln r shall proceed -diligently to wind up the

affatrc "f'fr";q;pr;ij "no 
mare nnaidistdbutions is provided hereJn and in the Act"

fne costsoi liq;l&ffi *ft"ff n" bome as a Company expens*'..yn{f ftnal distribution'

rhe liquidator shall continue to operate the Company dropirties with alt of the power and

authoritY of the Board.

11.4 Te,.TminEttgn. upon the completion of the tQuldation of the comp-any and

the distribut'pn of allCompanf nlnO", ttr" Company shallierminate. -The 
establlshment

or any ;;;;; r"qri"i4 ri, $reeit or as c6terririned by the liquidator shall not have

the eifect of extending the tenn of the Company'
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