
11.5 Charitable Pupq'.se.. Notwithstanding anything contained herein to the

contrary, in the "u"rt 
otution of tbe Company or in the winding up of its

;f;i;;,;t ;tf't.i UquiO"ti"t ;t its assets, the Compan/s pioperty shall not be conveyed

il';;; oig"nizutidn .iliuJ ot operated for profri orio any individual for less than the

i"iinbrr.,iru"tr" or,r*, piop*rty; -rt assets'remaining afier ail debts and expenses of

6rl corprny have 6*n'p"il oi-provided for shall be conveyed or distributed by the

Board to the fvfembeis-in'accordance with their Percentage Interests- provided,such

M;6; lfren quafif' 
"t-"n 

organizations described in Section 501("113) of tfe Code:

ilii,iiiiJl-tiiJniriir,.iin the eveit any such Member does not so quatiff rhen to one or

more organizatlons'recognizeU asixempt under $ection 501(c)(3) 9I tL" Code.and

ffii;#ilo.o ri'mlfaifi nnu" of this_ Company- as determined- by the Board of this

;f,';dt 'Anv 
"ucn 

assets 1o1s3 distributed-shall be disposed of pursuarrt to an order

il";;il 
-ot 

**putunt luriscllclion, exclusively fot such Putposes or to such

oig.ni.utinn or organizalions, as said court shall determine.

ART]CLE 12

AMENDMENTS

Except as otherwise reqr{1qd by law, this Agreement and the certificate

may be amended 
"rrviv "J*J*ent 

bf Mem6ers ownrng at reast two-thirds (213) of the

;$,H-*Jirirrr"oirig [ni6 and the Board as setforth in Section 8'3'

ARTICLE ,|3

MISCELT.ANEOUS PROVISIONS

. 1g.l lllqqaliq,. lf in the reasonable opfrlon of counsel for any Mernber'

applicable health tl'i" ot other laws, oi if,"'lnterpre-tation thereof, prohibit the

transactions contemplated by this Agreelent, then th6 Members shall be required to

act in good-faith to-o'rtruAit" tt"iusiness'arangement between the Members to

conform wifh the .ppn".Lf" f"w" or the requirementi of any federal state and/or loml

govemmental agencY.

lg.2T.ax.Exenpt.FtafptNotwithstanrlinganyotherprov|sioninthis
ngreemJ;,affiutyishereby.eryrEssV1ubordinatedtoitsExernpt
Duty. Each fvfemnuiitututy uti*GUges thai in ihe event of any colfl$ between a

ffiffiffiffi; ilty-ani Exempt ori=ty, t1.e Member shail observe fts Exempt Dutv

and such course or.o,ir*" of action shall not breach thls Agreement or giye ri.ry t9 any

iirUil'ty fit ifri n4"tluifoi liuuth of its nlemUer Duty' Tlie Members intend that this

Agreement shall notld""dtitrqct any.Member's stitus as an organization dessibed

in Section sot(cxsi*oiG'ffi;";h ih-y ;gree.p interpret this Asreement In

accordance witn sudh intent. In the event the lniemal Revenue Service shall inform a
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Member or legat counset for the Member that this Agreement threatens the status of the

Member u" ui-orgunization described in Section 501(c)(3) 9f tfq Cod9, then upon the

written ,equ""t of-the Member, the Members shall be requirod to act in good faith to

modify this Agreement in ordet lo cure the threat'

13.8 Conkecrs and NgqotlqblelnslrHJ0pnls. Exgept as olhe.rwise provided

bylawortnis@orotherinstrumentre|ativetothetrusinessofthe
Company m"y [" execuiecl ind detivered in the name of the Company and on its behalf

nV tne Fresiient; and the Board may authorize any other offrcer.or agent of the

iornpany to entei into any contractor execute and deliver any contract in the name and

on ninalf of the Company, and such authority may ba gglglal or confined to specific

instances as the goaid niay by resotution determine. All bills, notes, checks or other

Instruments for the paymeni of money shall be signed or counterslgned by such officer,

offlce6, agent or agenis and in such manner as are pernitted.by this Agreement and/or

es, 11om time to tlti", may be prescribed by ps-olution (whether g.eneral or specia) of

the Board. Untess authorlzeO Lo to do by this Agreement 91by lhe Board, no ofiicet,

agent or employee shall hqve any porlrer oI authority t9 blnd lhe Company by any

contract oi Jiigig"rnent, or to ptedgd its credit, or to render it liable pecuniadf for any

purpose or to anY amounl

#N otigeg.*I$t-notiees-oro$e r-eomrnu Rieatio ns-requi redorpermi{edja-b
given or mlOilfrEl-under shall be in writing and shatlbe deemed to be deltuered when

!iu*n "inii-p.ponaity 
o1 by sending a copy by certified, registered or express mail,

postage p;prd, or by tetegram (wit[ messerrger service specified) or courier seNice,

charges pi"[*6, or Uf ronfrmed ielecopier tiansmission, to the party being given such

noti6 ut ituiiiti*norlrir address (orteteiopier number) or, in-the can of the Managers'

suppfieU Uy tfrem lo the Compqny tor.-qe purpose of nbtie. lf thg notlce is qnt by mail,

telbiraph-biiouri"r servhe, it sfran be'deemed to have been given to the Person

entiued tfrerem wfren deposited in the United States mait or with a telegraph o{cF o1

courier r"rt* for deliveiy to that Person or, in the case of telecopy, when dispatched.

The address shown on a Membels signature page shall be considered a Membeds last

knorvn aUOE 
" 

untess the Member sh-atl otherivise notiff the 9tl5q na*igs in the manner

set forth ilih'" section. All notices to the compiny shall-be addressed to the

Company's-piinripiipiace ot business unlEss the MerirUers are otherwise notifled-

1g.5 epyefningla:,v. This Agreement shall be construed in accordance with,

and governe{by, thelay'rs-of the Commonwealth of Pennsylvanfa.

ig,6 Exgcution in,_Qg,pnJerparts, Th-rs Agreementmayte executed in one or

*or* rount"@ such counterpart shallconstitute an original

an4 allof sueh counterparts shallconstitute one agreement.

fi.T Su-c_c=rsg.g_Tg.in lnteresl This Agreement shall be binding ttpon and inure

tothetrenent@theirrespectiveheirs,executors,administrators'
legal representatives, and permitted successors and assigns.
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13.8 Entire Agr"9Pmenl". This. Agreernent constittrtes the entire agreement

among the parties pffiffig*1o1he subjeclmatter hereof and supersedes all priot and

contemporaneous agre;;nts and underslandings of such parties in connection

herewith.

13.9 $eveFbilittt Any glovlsioJr of this Agr.eement which is invalid, illegal or

unenforceable in anfiislct lt,"u not affect the vaiidity, tegality or enforceability of the

remaining Provisions hereof'

13.10 Up?I't" request.of the Board or

liquidator, eacn me f certificates and other docurnents

naFl,eern .r. aesiratl* u].r" goArd or $quidator to accomplish all. such filings'

;ffi;il,;t", ilniiilii;r- and other acts as they'determine may be appropriate to complv

witS the requiremenit of tn" formation, operation, amendment' or dissolution' as the

case may be, of ri fiti"i liabitity iomp"ny under the taws of Pennsylvania in

accordance with this Agreernenf

r3.{ltjeachgg.ThetreadingsinthisAgregmgl!areinsertedforconvenience
and identification o":f' .nO .tralt noi control oi affect the meaning of any provislon

hereof.

;[,13#:i"T"J:fi, grl
rnu"*rJii-ffi wil aicrue to a par-V by reason of a failup to

narrnm anw nf *t" 
"liioatiois-under 

this Agreement' Therefore-, {!Y party which
perfonn anY of .the obligationsPerg|rlt arrv v' .n'e vvxvee t' 

iae.til" provisionshereof shall beentitledtoa
institutes any action or proceeding t6 ento 

- - -!-r^-- r-^-^-s ^^.r amr Darenn qnatnct
[-":ff illi6iliiL;in; ffi;#n;;iii'; Pr*ision" [ereol, and anv Person asainst

whom such action "il;t;;;ilg i* Urousil'hgrebq waivas t1" ,93T..TJ*t*:jH:whomwnsrr Fuerr .,r'uvrr vr l''vvvv .-'t _'i. 

"no 
suih person shall not urge in any such

such party has an adequate. remefy,{]11i-r 
-..^r- ^--.rrr of iir' arriers,sucn Parrv rri'D Gilr 'Th;;fi;il#d;ii'''t *uitt remedy at iaw 6xists'

action or Proceeong

,|3'13 ?roq.guns. Unless the context indicates otherw|se, as used in this

eg*"rJni,-,rrffi*ffi" ili,'*.irrinl'"n-"ri inctuoe the feminine and neuter and vice

versa. words rn m" 
"ingrlii*iin 

l-""tuo" *," pturalwhere the context so indicates.

l3.,t4tny.estmpntBp4eqpntat|gn.EachPersonwhoholdsaninterestinthe
c*np*iy;;ffi*nt"i and warranted to the Gompany that it

;;;iliguch interestior investrnent ahd not for resale or dlstdbution'

I 3.1 5 Dispute,Re, golution Ploce-dures'

In the event of a dispute concerntng the terms or conditions of this

Aoreement ttrat cannoine resorveo iirrormattv, any niember.may require that the parties

;Nffi;'#jiifr.l lhpiitll" nin_urnuins mediation, pursuant to the mediarion procedures

of a mediation ,g"nry ;d;J bt irt" p"rti"r. 'This mediation shall consist of two

mediation sessions oiai tuast fouihours-eich, or until the rnediator declares lhat lhe

oarties have reachJ;;; hp;;.", *rrbr,*er occurs sooner. The parties are not

i;ilffii [';r;;".,il-ti.*il iid'r,itr pgiailo; ;rior to frovidins a notice of terminatlon and

the mediaiion prou,ri'on" ulitotttt frerein shatt not act to |xtend the efiective date of
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termination as specified in this notice, unless the party providing the notice of

iutrinttiqn specifically agrees to such an extension'

13.16 No tVgiver, No faiture on the part of 
-?ny qarty hereto in exercising any

rignt, poile;#;titilfi-hereuncJer shatl, except as otherwise expressly provided herein'

operate as a waper tiereot, nor shall any sing.le or partial exercise thereof preclude any

other or further "*urri* 
thereof or the exercise of any other right, power or ptivilege'

fr; ,ighi; 
"nO 

reme*es herein spe_cified are cumulative and, except as othenruise

n"i"in-pruideO, are not exclusive'of any rights or remedies which any party hereto

would otherwise have.

1g.ll Survivaln The obligatlons of the parties. whictr. .expressv extend

bevondihe rire oTffitornpany andlortermlnation or expiratlon of this Agreement shall

"ontinue 
in full force and effect'

13.18 Hlp,AA. The Company ag.rees to undertake efforts to ensure that the

company *"iiliffitonilriqnrg qth the-Heatth Insurance Portabillty and Accorntabitity

XIiJildg6, ds r"o. niig SS ioo.tg_1 et 9eq. and 164.101 et seq. (Decernber ?8, 
20q0)

i;ii #ra;i' and' ail 
"'E,id'"nts.. 

the5etq._ 
_ ^lf. . *{9:'- Jf PTf Y^:l.:L:f i::

5#ilffiilnl; *v ;;i;'"fi;"u*'l g11l-?1 :ly:':q::: ": **511":ff:5"*
am;ir-rfto tfrU Aireement as necessar! to comply-wjth..aPPlicable.federaliaws and

ffi;Ldffi';;;;"iri_rlF r,*" unolor.dilclosure'6t inoivioually identiftable leahh

information, including"Hrnnn" 1r.J provisions." thl"- 9:{ashall continue to survive

"ii"iiurmN'"tion 
or elphatioh of thisAgreementfor any reason.

[$ignature Page To Followl
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WTNESS, the due execution hereof as of the date first above written'

ArrE$1: |NI_IIAI !t[ErnBF,B,:

WEST PENN ALLEGHENY HEALTH

SYSTEM

By:
Name:
Title: .Ji'-

CIVPAF OPerallng Agreemenlcon)
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EXHIBIT A

CAPITAL CONTRIBUTIONS; UNITS

httl-al Ee'rnbef Gppjtat Goqlributiotr* Units

@$2,5oo,ooo. 1,000-Wbst 
Penn Allegheny Heann

Svstem

UPE-0009472



Officer's Certificate

I am the duly appointed and authorized Secretary of West Penn Allegheny Health

system, Ino. (WPAHS_) and Allegheny General Hospital (AGr0 and am the duly
appointed and authorized Assistant Secrctary of West Penn Allegheny Foundation, LLC
(ril/PA$ and I hereby certify as follows:

Attached hereto as Exhibit I are tue and corrcst resolutions adopted by the Board

of Directors of WPAHS at a duly constituted meeting of the board held on

November 16, 2006^ These resolutions remain in full force and effect and have

not been nodified in anY manner.

Attached hereto as Exhibit 2 are true and conect resolutions adopted by the Board

of Directors of AGH at a duly constituted meeting of the board held onNovember

10, 2006. These resolutions remain in full force and effect and have not been

modified in any manner.

Attached hereto as Exlribit 3 are true and correct resolutions adopted by
uuanimous written consent of the Board of Managers of WPAF as of November

1 5, 2006. These resolutions remain in full force and effect and have not beeu

modified in any mauner,

Attached heleto as Exhibit 4 are true and correct resolutions adopted by the

ruitten consent of the sole member of WPAF" These resolutions rernain in full
force arrd effect and have not been modified in any manner.

l.

2.

A

IN WITNESS WHEREOF, I have hercunto set my hand as of theflslday of
December,2006.

,*-<

, West Penn Allegheny Hedth System, Inc.

Secretary, Allegheny General Hospital
Assistant Secretarg West Penn Allegheny Fouudation, LLC
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Exhibit 1

Resolutions of the Bgard of Directors of

West Penn Alleghcny llealth System' Inc"

November 16' 2006

WHEREAS, West Penn Allegheny Foundation, LLC ("WPAF"), has approved certain

transastions related to the financing (the "Obligations') of certain capital equipment, including

four medical evacuation helicopters and hospital beds (collectively, the "Equipment") ttuough

the Atlegheny County Hospital Development Auttrori$, as more frrlly set forth in th€ 
-

Resolutiin ol Board Managers ("WPAF Resolution"), attached hereto as Annex A. and made a

part bereof; and

WHEREAS, Alleglreny General Hospital (the *Hospital"), intends to act to approve

entering into certain operxingleases with WPAF in connection with the Equipment, which

lease piyments wouldsecure the Obligations, as more firlly set forth in the Resolution ofthe

Board'oiDite"too ('?GH Resoltrtion") attached hereto as AJU!9x.8 and made apart hereof,

arld,

WHEREAS, Board of Directors of the West Penn Allegheny Health System

('W?AIIS') desires to approve the actions set forth in the WPAF Resolution and the AGH

Resolution"

NOW THEREPORE, BE IT RESOLVED AS FOLLOWS:

Section 1. The terrns and actions set forth in the WPAF Resolution are hereby

authorized, ratifi ed and approvetl-

Section 2. The terms and aetions set forth in the AGH Resolution are hereby

authorized, ratified and approved.

Section 3. All actions previously talten by the Authorized Officers as set forth in the

WPAF Resolution anrt the AGH Resolution, respectively, in connection with the matters

described in thc WPAF Resolution and the AGH Resolution are ratified and approved"

Section4. Tlre foregoing authorizations, ratifications, consents, approvals and_

resolutions stralitake effect immediately, subjec! however, to lhe approval of the AGH

Resolution or a resolution with materially consistent provisions, by the Flospital Board of
Directors" Any resolutions previously adopted that conflict with the foregoing are hereby

revoked and of no further force or effect.
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Annex A

Written Consent of the Board of Managers
of

West Penn Altegheny Foundation' LLC

Novembcr t5' 2006

WHEREAS, the Company, whose sole member is WestPenn Allegheny Health System

("WPAHS'), has submitted an application to Allegheny County Hospital Developmgnl

Autlrority 6[e "Issuer") for assistance in connection with the finanoing of the acquisition of
certain medical evacuation helicopters (the "Helicopters') and ceilain capital equipnrent

including hospital beds (tbe "Bed- and, together with the Helicopters, the "Equipment'), zuch

financing to be evidenced by one or more financing and security agrcements and related

schedules (the "Financing Agreements"), to be entered into among the Issuer, the Company anrl

one or more lenders to be selected by the Company (the "Lendert'); and

WHEREAS, the Issuer proposes to enter into tlre Financing Agreements to finance the

Equipment with the intent tlmt the interest on the loan for the Helicopters,and the-loan folthe
neaiqttre "Helicopter Loan" and the "Bed Loan", rcspectively, and together, the "I.oansJ shall

be excluded from gross income for federal income tax purposes and the Company has agreed to

make payments sufficient to pay the principal of and interest on the Loans to the Issuer, plus

*y ottr"i amounts due under the Financing Agreements with respect to the Equipment; and

WHEREAS, the Equipment financed by the Loans to the Issuer will be leasedto

Allegheny Geueral Hospital, a charikble conholled affiliate of WPAHS, pursuant to leases

wtrictr ari intended by flre Company to constitute operating leases for accounting purposes (the

'oleases"); and

WHEREAS, the Lenders shall be seleeted by the Company pursuant to a "request for
proposal" selection process (the "selection Process'o), whereby the Compann in its sole

iiscretion, s$all seleet the lenders that provide the Company the be st financing terms for the

Equipment meeting the terms of the Selection Process; and

WHBREAS, the Selection Process has been reviewed by officers of the Company; and

WHEREAS, it is anticipated that the Company will incu certain costs of the Equipment

prior to the issuance of the notes evidencing ttre debt bbligations of the Loans in order for the

acquisition of the Equipment to proceed in a tinely manner ('oPrior Costs") and to pay for the

same out of its general funds; aud

WHEREAS, the Company wishes to comply with tho requirements of Treasury

Regulation Section I .1 50-2 because it ultimately wishes to reimburse itself out of the ploceeds

of the Loans for any expenditures for any Prior costs which it incurs.

NOW THEREFORE, BE IT RESOLVED AS FOLLOWS:

UPE-0009475



Seclion !. Any one or more ofthe Authorized Oflicers of the Company listed in Section

5 bebwJe anJ each of them hereby iso authorized to selectthe l,€nders pwsuantto the

Selection Process, and is authorized to execute, acknowledge and deliver in the name and on

behalf of the Company to and with the Lenders any commitment letter, note purchase proposal

or similar agrcement evidencing the terms of the Loans.

Sgption 2. The Company is authorized to enter into the Helicopter Loan and the Bed

Loan itt ooder to 
"nable 

thebompany to purchase the Equipment in an amount of up to

$25,000,000 and $6$00,000, respectively, pursuant to Financing Ageements to lave lerms
zutstantlatty consistent with the parameters set forth in the Selection Process, with such

changes as ihe signing Authorized Officer(s) shall determine to be advisable, such approval to

be conclusively avidenced by their execution and delivery ofthe Financing Agreement.

$ection 3" The Company declares that it reasonably expects to reimburse itself for Prior

Costs in connection with the Equipment with the prooeeds of the Loans to be issued by the

Issuer. This declaration shall eonstitute an expression ofofficial intent under Treasruy

Regutation Section 1"150-2" The maximumprincipal amount ofth_e Loans to be issued for the

Eqiipment in the near futrue is expectecl to be approxirnately $31,000,000, exclusive of any

costjof issuance, any capitalized interest or illy debt service reserve fund, which may be

required-

Section t Any one or more of the Authorized Offrcers of the Company lisjed in Section

S U"towtr", *d 
"ach 

of them hereby is, authorized to execute, acknowledge and deliver inthe

name and on behalf of the Company to and with the Issuer and/or Lender the Financing

Agreements, including all attachments, financing statements and sclredules and supplements

thireto, such Financing Agreements to have terms substantially consistent with the parameters

set forth in the Selection *ocess, with such changes as the signing Authorized Officer(s) shall

determine to be advisable; further, said Authorized Officers are authorized to execute,

acknowledge and deliver in the name and on behalf of the Company any other agreement

instrument, certificate, representation and documenf and to take any other action as may be

advisable, conyenient or iecessary to enter into such Financing Agreements; the execution

thereof by any such Authorizecl Officer shall be conclusive as to suchdetermination.

Sectiop 5. For the purpose of'these resolutions, the following persons are "Authorized
CIfii.rrF AS uuthorized io enter into the transaction$ contemplated by those resolutions in the

name and on behalf of the CompanY:

Name of Position Name

President
Secretary
Treasurer
Assistant Secretary
Assistant Treasurer

Jerry J- Fedele
James L. Rosenberg
David A. Samuel
.Iudy J. Hlafcsak
Thomas Albanesi
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gpctjon 6. There is hereby authorized the execution and delivery by the Authorized

Offi"ers ot any on" ofthem in tha name ofand on behalf of the Company of the Leases and

such ot6er ins*uments or documents advisable, convenient or necessary to carry out the

transactions contemplated by the Leases.

Fection 7. Alt actions previously taken by the Authorized Officers in connection with

the matters described in the foregoing resolutions are ratified and approved.

festion 8. Any resolutions previously adopted that cor:flict withthe foregoing are

hereby revoked and ofno firfher force or effect.

Section 9. The foregoing resolutions shall take effect immediately, subjegt, however, to

the appftval of the transaotions contemplated by the Financing Agreements and the Leases by

west Penn Allegheny Health system, Inc., as sole member ofthe company.
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AnnexB

Resolutions of the Board of Ilirectors
of

Allegheny General llospital

WHEREAS, Alleglreny General Hospital f'Hospital') desires to undertake the leasing

of certain capital equipment, including medical evacuation helicopters and hospital beds

(together thJ'fquipment') to be acquired by West Penn Allegheny Foundation ("WPAF")
pursuant to one of more financing and security agteements and related schedules, to be entered

into among the Allegheny County Hospital Development Authority, W?AF and one or more

lenders to be selected by the WPAF; and

WHEREAS, the Equipment will be leased to the Hospital pursuant to leases intended by

WPAF to constitute operating leases for accounting purposes; and

WHEREAS, the transactions described herein have been authorized by the Board of
Directors of West Penn Allegheny Health System, Inc, subject, however, to tlre approval of the

Hospital.

NOW THEREFORE, BE IT RESOLVED AS FOLLOWS:

Section l. Any one or more of the Authorized Officers ofthe Hospital listed in Section

3 below be and each ofthem hereby is, authorized to execute, acknowledge and deliver in the

name and onbehalf of the Hospital one or more leases with WPAF, including all attachments,

financing statements and schedules and supplements thereto, (the "Leases') inregards to the

Equipmen! subject to such modifications as the officers execuling and delivering the Leases

slrall approve, such approval to be conclusively evidenced by their execulion and delivery of
the Leasee. Further, any one or more of the Authorized Officers are authorized to execute,

aclcnowledge and deliver in the name and on behalf of the Hospital any other agreementn-

instrument, certificate, representation and document, and to take anyotber action as may be

advisable, convenient or necessary to snter into the Leases; the execution thereofby any such

Authorized Officer shall be conclusive as to such dstermination,.

Segtion 2. The terms ofthe Leases shall (i) in the aggregate not exceed $31,000,000

original principal amount, (ii) not exceed 25 year interms and (iii) not exceed a per snnum

interest ratE of l0%.

Section 3. For the purpose of these resotutions, the following persons are "Authorized
Officers" duly autholized to enter into the hansactions contemplated by those resolutions in the

name and orr behalf of the Hospital:

Name oJ Posltiott Name

President and Chief Executive Officer Connie Cibrone
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Vice President, Finance
Treasurer
Secretary
Assistant Secretary
Assistant Treasurer

Davun Javenack
David A. Samuel
Judy J. Hlafcsak
Sharon M. Loftus
Thomas A- Albanesi, Jr,

Section 4. All actions previously talcen by the Authorized Officers in connection with
the matters described in the foregoing resolutions are ratified and approved-

Section5. The foregoing resolutions shall take effect immediately" Any
resolutions previously adopted that conflict with the foregoing are hereby revoked and of
no fiuther force or effect.

UPE-0009479



Exhibit 2

Resolutions of theBoard of Directors
of

AlleghenY General llosPital

WHEREAS, Allegheny General Hospial ("Hospital") desires to undertake the }easing

of certain oapital equipment, including medieal evacuation helicopers and hoqpital beds

(together the *Equiprnenf') to be acquired by West Penn Allegheny Foundation ('!WPAF")
pur$uantto one or more financing and security agr€ements and related schedules, to be entered

into among the Allegheny County Hospital Development Authority, WPAF and one or more

lenders to be selected by the WPAF; ancl

WHEREAS, the Equipment will be leased to the Flospital pursuant to leases intended by
WPAF to constitute operating leases for accounting purposes; and

WHEREAS, the transactions described herein have been autlrorized by the Board of
Directors of West Penn Allegfieny Health System, Inc, subject, however, to the approval of the

Hospial.

NOW THEREFORE, BE IT RESOLVED AS FOLLOWS:

Seciion 1." Any one or more of the Authorized Officers of the Hospital listed in Section

3 below be and each ofthem hereby is, authorizecl to execute, acknowledge and deliver in the

name and on behalf of the Hospital one or more leases with WPAF, including all attaehments,

financing statements and schedules and supplements thereto, {the "Leases") in regards to the

Equipment, subject to such modifications as the oflicers executing and delivering the Leases

shall-approve, such approval to be conclusively evidenced by tlreir exeeution and delivery of
tfue Leases- Further, any one or more of the Authorized Officers are authorized to execute,

acknowledge and deliver in the name and on behalf of the Hospital any other agreement,

instrument, certificate, representation and document, and to take anyother action as may be

advisable, convenient or necessary to enter into the Leases; the exEcution lhereofby any such

Authorized Offieer shall be conclusive as to such determination

Section Z. TIre terms ofthe Leases shall (i) in the aggregate not exceed $31,000,000

original principal amount, (ii) not exceed 25 year in terrns and (iii) not exce€d a per annum

interest rate of 10%.

Section 3" For the purpos€ of these resolutions, the following persons are "Authorized
Officers" duly authorized to enter into the transactions contemplated by those resolutions in the

name and on behalfof the Hospital:

Name ofPositian Nanze

President and Chief Executive Oflicer Connie Cibrone
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Vice President, Finance Dawn Javersaclc

Treazurer David A. Samuel

Secretary JudY J" Hlafcsak

Assistant Secretary Sharon M. Loftus

Assistant Treasurer Thomas A Albanesi, Jr'

gection 4" All actions previously taken by the Authorized Oflicers in connection with

the matters rlescribed in the foregoing resolutions are ratified and approved.

Section 5. The foregoing resolutions shall take effect immediately. Any

resolutioos prwlously adopted that conflict with the foregoing are hereby revoked and of
no firther force or effect,
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Exhibit 3

'Written Conscnt of the Board of Mnnagers
of

West Penn Allegheny tr'oundation, LLC

Novembor 15' 2006

The undersigned, being all of the Managers of West Penn Allegheny Foundation,

LLC, a Pennsylvania limited liability company (the 'oCompany'), do lrereby consexlt to and

adopt the following resolutions and take the following action with the sanre force antl effect
as if such resolutions lrad been duly adopted and such action duly taken at a meeting of the

Managers of the LLC duly called and legally held in conformity with the Operating

Agteement of the Company as of the l5"t day ofNovember,2006.

WHEREAS, the Company, whose sole member is West Penn Allegheny Health System

C'WPAI{S"), has submitted an application to Allegheny County Hospital Development Authority
(the "Issuer") for assistance in connection with the financing ofthe acquisition ofcertain medical

evacuation lrelicopters (the "Helicopters") and certain capital equipmeni including hospital beds

(the "Bed" and, together with the Helicopters, the "Equiprnenf'), such finaucing to be evidenced

by one or more Iinanoing and security agreements and related sohedules (the nFinancing

Agreements"), to be entered into among the Issuer, the Company and one 0r morc lenders to be

selected by the Company (the "Lender"); and

WHEREAS, the Issuer proposes to enter into the Fiuancing Agreements to finance the

Equipment with the intent that the interest on the loan for the Helicopters and the loan for the

Beds (the "Helicopter Loan" and the "Bed Loan", respectively, and together, the "Loans") shall
be excluded from gross income for fedeml income tax purposes and the Company has agreed to

make payments sufiicient to pay the principal of anrl interest on the Loans to the Issuer, plus any

other amounts due under the Finarrcing Agreements with respsct to the Equipmenq and

WHEREAS, the Equipment financed by the Loans to the Issuer will be leased to

Allegheny Genoral Hospital, a charitable conholled affiliate of WPAHS, pursuant to leases

which are intended by the Company to constitute operating leases for accounting purposes (the
o'Leases"); and

WHEREAS, the Lenders shall be selected by the Company pursuant to a "request for
proposal" selection proces$ (flre'oSelection Process"), whereby the Company, in its sole

discretion, shall selectthe lenders that provide the Company the best financing terms for the

Equipment meeting the terms of the Selection Process; and

WHEREAS, the Selection Process has been reviewed by officers of the Company; and

WHEREAS, it is anticipated that the Company will incur certain costs of the Equipment
prior to the issuance of the notes evidencing the debt obligations of the Loans in order forthe
acquisition of the Equipment to proceed in a tinrely manner ("Prior Costs') and to pay forthe
same out of its general funds; and

WHEREAS, the Compeny wishes to comply with the requirements of Treasury
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Regulation $ection 1.150-2 because it ultimately wishes to reimburse itself out of the proceeds of
the Loans for any expenditues for any Prior Costs which it incurs.

NOW THEREFORE, BE IT RESOLVED AS FOLLOWS:

Lect!gg*;. Any one or more oftlre Authorizecl Officers ofthe Company listed in Section 5

below be and each ofthem hereby is, authorized to select the Lenders pursuant to the Selection

Process, and is authorized to execute, acknowledge and deliver in the narne and on behalfofthe
Company to and with the Lenders any commitment letier, note purchase proposal or similar
agreenrent eviclencing the terms of the Loans.

Secti-gn'?," The Company is authorized to enter into the Helicopter Loan and the Bed Loan

in order to enable the Company to purchase the Equipment in an amount of up to $25,000$00
and $6,000,000, respectivelS pursuant to Financing Agreements to have terms substantially

consistent with the parameters set forth in the Selection Process, with suoh changes as the signing

Authorized Office(s) shall determine to bE advisablq such approval to be conclusively
evidenced by theit execution and delivery of the Finanoing Agreement.

Segllon ], Ttre Company declares that it reasonably expects to reimburse itself for Prior
Costs in connection with the Equipment with the proceeds of the Loans to be issued by the

Issuer. This declaration shall constitute an expression of official intent underTreasury

Regulation Section 1.150-2. The maximum principal amount of the Loans to be issued for the

Equipment in the near futrne is expected to be approximately $31,000,000, exclusive of any costs

ofisiuance, any capitalized interest or any debt service reserve fi.rnd, which may be required.

Section4- Any one ot mote ofthe Atrthorized Officers of the Company listed in Section 5

below be, and each ofthem hereby iq authorized to execute, acknowledge and deliver in the

name and on behalf of the Company to and withthe Issuer andlor Lender the Financing

Agreements, including all attachments, financing statements and schedules and supplements

thereto, such Financing Agreements to have terms substantially consistent witlt the parameters

set forth in the Selection Process, with such changes as the signing Authorized Officer(s) shall

determine to be advisable; fl:rther', said Authorized Officsrs are authorized to execute,

acknowledge and deliver in the name and on behalf of the Company any other agreement,

inshument, certificate, representation and document, and to take any other action as may be

advisable, convenient or necessary to enter into such Financing Agreements; the execution

thereof by any such Authorized Officer shall be eonclusive as to such determination.

$pgtign 5. For the purpose of these resolutions, the following persons are "Authorized
OfficerC'duly authorized to enter inio the transactions contemplated by those resolutions in the

name and on behalfof the Company:

Name oJ Position Nmna

President
Secretary
Treasurer
Assistant SecretarY
Assistant Treasurer

.Ierry J" Fedele
James L. Rosenberg
DavidA, Samuel
Judy,I. Hlafosak
Thomas Albanesi
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SectiOn €. There is hereby authorized the execution and delivery by the Authorized

Om*"o offiioe of tlem in thi name of'and on behalf of the Company of the Leases and such

other instuments or documents advisable, convenient of necessary to carry out the transactions

contemplated by the Leases'

Section 7. AII actions previously taken by the-Authorized Officers in connection with ttre

*attersffib"d in tbe foregoing resolutions ate ratified and approved"

Se,ctio,{r 8. Any resolutions previously adopted that conflict withthe foregoing are

hereby revoked and ofno fi:rther force or effect'

Sectio.S 9, The foregoing resolutions shall take effect immediateln subject, howover, to

th" appftoa iTIt 
" 

tt*ottilnsiontemplated by the Financing Agreements and ihe Leases by

Wesiienn Allegheny Health System, lnc., as sole member of the Company'

WITNESS the due executionhereof'
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Exhi"bit 4

Consent of Member

lVest Penn Allegne$ X'oundation, LLC

ffii;;ffi4ffgiff#ffi ffiH#Fiii

NOW THEREFORB, BE IT RESOLVED AS FOLLOWS:

,ctions*$iffitim$fro?f"rl",ft"#*?i3$HsSi,Iittrv' 
herebv approves and autborizes the

*",t,,"Hffi#i,#l3$l#"1;Elfgtl{**f *}T"*ft #h"iffif,Sg;:*inconnectionwiththe

sec$on 3. The foregoing consents and resotutions shall take effect immediately'

UPE-0009485



 

 

Document Divider 



co_t 163125_l Doc

Allegheny County Flospital Development Authority
Hospital Facilities Revenue Note Series A of 2006
(West Penn Allegheny Foundation, LLC Prqiect)

GENERAL CSRTIF'ICATE
of

We.t*PennAlleehe*Y'Hei!.[titi$*,,$f pq.,Inc,r

This certificate is being executed and delivered by West Penn Allegheny Health System,

lnc. ("WPAHS") in connection with thE issuance bythe Allegheny County Hospital
Development Authority (the "Authoriiy") of its Hospital Facilities Revenue Note, Series A of
2006 (West Penn Allegheny Foundation, LLC ?roject), in the aggregate principal amount of
Four Million Nine Hundred Forty Nine Thousand Five Hundred Fifty Five and 66/100 Dollars
($4,949,555"66) (the "Note") pursuant to the Financing and Security Agteement dated as of
December 22,2AA6 (the nFinaucing Agreement") by and among the Authorif, West Penn

Allegheny Foundation, LLC, a Pennsylvania limited liability compatry (the 'Borrower"), and

National City Cornmercial Capital Corporation (t}e "Purchaser"), an Ohio business corporation-

I, the undersigned, Secretary of WPAHS hereby certifythe following:

l. WPAHS (a) is a Pemsylvania non-profit corporation and the sole member of the

Borrower, (b) is an organization described in Section 501(cX3) of the Internal Revenue Code of
1986 (the "Code'), which is exempt from federal income taxes under Section 501(a) ofthe Code,
and which is not a "private foundation," as such term is defined under Section 509(a) of the

Code, (c) lras received a letter ol letters from the Internal Revenue Service to that effect, (d) is in
compliance with all terms, conditions and limitrations, if any, contained in such letter or letters;

and fluther (e) that such status has not been adversely modified, limited or revokedl ancl (f) the

facts and circumstances which form the basis of such status as representecl to the Internal
Revenue Service continue substantially to exist;

2. WPAHS (a) shall take whatever actions are necessary to continue to be organized
and operated in a manner which will preserve and maintain such federal income tax status of
WPAHS, (b) shall not perform any acts nor enter into any agrcements which shall cause any
revocation or adverse modification of such federal income tax status, and (c) shall not calry otl
any trade or business the conduct of which (i) is not substantially related to tbe exercise or
perfonnance of the purposes or functions constituting the basis for WPAHST exemption under

Section 501(a) of the Code, or (ii) would cause the interest paid by the Authority on the Note to
be subject to federal income tax in the hands of the registered owners thereof;

3, WPAHS represents, and covenants that, as of the date of this Certificate, it is an

organization organized and operated: (a) oxclusively for charitable purposes, (b) not for
pecuniary profit, and (c) so that no part ofits net earnings inures to the benefit of any petson,

private stockholder or individual, all within the meaning, respectively, of the Securities Act of
t933, as amended. WPAHS agrees that it shall nol perform any act nor enter into any agteement

which shall chzurge such status as set forth in items (a), (b) and (c) of the preceding sentence;
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4. Attached hereto as Exhibit A is a true and correct copy of WPAHS's Articles of
Incorporation- Such Articles have not been amended, rescinded or altered and remain in full
force and effect;

5. Attached hereto as Exhibit B is a true and correct copy of the Bylaws of WPAHS,

Such Bylaws have not been amenderl, rescinded or altered and remain in full force and effect;

7 - Attached here to as Exlribit C is a true and correct copy of WPAHS's
Determination Letter issued by the Intenal Revenue Service;

8. The undersigned is the authorized officer of WPAHS, and has executed and

delivered this Certificate for the purpose of consummating the transactions contemplated by the

Financing Agreemenl

ITHE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANKJ
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2006.
IN WITNESS WHEREOF, I have hereunto set my hand as of the 22nd day of December

WEST PENN ALLEGHENY HEALTI{
SYSTEM,INC"
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Enlity Numbeq

Indlcste tYPe ol eility (oheck one):

* Ilomestic Buslness Gorpora$on (16 Pa'C'S' $ 1507)

- 
Forelgn Buslness Corporatlon (15 Pa'O'S' $ 41r!4)

X Domestic Nonprollt Corporalion (15 Fa'C'S' S 5507)

srArEMENr oF CHANGE oF EEqFT^FRED oFFlcE
DSCB:15'l 507/41 44/550?/61 44/8608 (Fev s0)

- 
Foreign Nonprollt Corpora{on (15 Pa'C'$' $ 6144}

- 
Domeelio Limited Partnerstrlp (15 Pa'C'$' $ s606)

ln cornpllance vuith lhe requirenonts of lheappllcable provlslons.of _16Pa.C.S" 
(relating to oorporalions and unlncoporaled

assocta'ons) the understgned cdrporalion or llmiled p#il;$i;j;;tjti'ti'ti'*f"ti* fn"ng; ot t"gl"tered d'fiba' hereby'lal.s that:

.1. Ths name of tha corporarlofl or umlted pafinorshlp ls' . 
I{esl 3e1n 

a*e:hetry ..ue81:tl'iystT' rnc: 

-
2. rhe (a) address of thrs cqrPoratr:1,'"-lrlllP1tlll:::lf:?l3i:'.'ll5ffsl"#$ir;:,:';1?:fr:ll#?-:l#"H,f,31"i$ffi

sri$H*16i*T,XlX"#trJ*fi&1"";illiii$I^*ll5#1, *#tilffii'*'"uv authorized 1o oonecr th€ rorrowrns

ffiil;iffi ffi;iil; dtht'recorde of lhe Department):
t5090 All-e

'a\ 10145 I'loodburY Drive,,<
Wexford

City

PA

State Court$

,Or "ro. 
Jer.ry J - tr'edele

Name of CommetA 
CountY

::lftfiffirTiif:"utl:fJ1':ir';:[3fffi:ililff,y&ffiffJ*1,trj:f""$'",ffi",f,'fl:ltrJ'Jxinuntvrn(b)shailbadeemadihe

(Gomplele Part (a) or (b):

(a)ThaEddresslo\jt,h|chthsreglsletedofffoeotthecorpolalionor||mitedpartrrersh|p|nthisCornmonwea|thls|obe
changed is:

(b) The reglstered ottlce of lhe oorporation or llmiled partnershlp shatl be provlded by:

go. Jerry J. Feilele
Provider

Counly
of

For a eorporatron ora nrnited partnerst{p represeniedly-arc.ommarcrar regrstered o*ce.provlder, tho county in (b} shall ba deemed lhe

county In whtch rh" 
"orpoauoniifi*nlii#;Jfi;hitE 

io".t"i ior wnuE ino otllcial publlcation pwposes'

PA OEPI {}FSTATE

APR 3 2000
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4. (slrlke out if a limited partnershlp): such change was aulhoflzed by the Board of Dlreotors of the corporatlon'

lN TESTIMONY WHEREOF, the undg6{g1ed corporation or tirnited parlnershp^has caused thls slalement to bE slgned

uv"irirva-uitti,rzeoom""tiiJt"biinit-J7f[oavdr tlarch' *?!'@'

Systemr Inc'
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SXHIBIT B

{#
WEST PENN ALLEGHENY HEALTH SYSTEM

Pittsburgh, PennsYlvania 15224

BYLAWS

Revised Jamrary L2, 2AA6

Previous Revisions:
May 12,2005
August 14,2A03
December lz,zffiz
February 9,2001
August 9,2000
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BYLAWS

or'

wEsT PENN ALLEGmI{YTTEALTH SVSTEM' rNC.

ARTICLE I

NAIVIE AIVDLOCATION

Section l. NWg. The name of the Corporation is West Penn Allegheny Health

System,Inc.

Section 2. AfrAe. The initial registered offrce of the Corporation is losatEd at 4800

Friendship Avenue, pittsUursh, Pennsylvani a 15224. The Board of Directors may &om time to

time change the adilress of the registered offtce of the Corporation and shall amend the Articles

of Incorpiation of t}e Corporation or file the appropriate statement witb the Department of
State.

ARTICLE II

PTIRPOSD

Section l. The puryoses of'the Corporation are:

(a) To support and manage a regional health oare system (the "Health-Care

System;), comprised of affiliated corpolations of which the Cotporation or one ofits
uffiliutru is the sole member, each of whioh (i) operates, taises funds for, or conducts

activities otherwise ancillary to the operation of, health oare facilities in Western
pennsylvania in order to extend health carc to sick, iqirned and disabled persons in

Westorn Pennsylvani4 without regard to age, sex, racg religion, uational origin or sexual

orientation, or (iil canies on educational and/or scientifio research activities related to the

causes, diagnosis, treatment, prevention or control ofphysicat or mental diseases and

impairments of pirsons, and each of whieh is an organization deseribed in Section

sOilc;py of thilntemal Revenue Coda of 1986, as arnended (the "Code"). All health

care facilities operated by corporations of which the Cory,oration is the sole member or of
which one of its affiliates is the sole member are collectively refened to herein as the

"Constituent Hospitals", and the corporations of which the Corporation is the sole

member or of whlch one of its affiliates is the sole member are refened to herein as the

"Constituent Corporations". The term "Constituent Corporatiors" shall include all

'oConstituent Hospitals."

(b) To support, sponsor and carry on such educational and scientific activities

as arc a part of the C-onstituent Hospitals'and Constituent Corporations'charitable

activities.
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(c) To support and sponsor scientific research related to the care of'the sick

and ir{ured that is a put of the Constituent Hospitals' and Constituent Corporations'

charitable pulposes.

(d) To support and sponsor activities designed and canied on to promote the

general health of the Western Pennsylvania community.

(e) To maintain itself as a not-for-profit corporation organized exclusively for

sharitabie, scienti{ic and educational purposes, with activities conducted in such a

manner that no part of its net earnings shall inure to the benefit of any mernber, Director,

officer or otherindividual" Upon temrination, dissolutioo or winding up, the assets

remaining after payment of atl tiatilities shall be distributed to one or more organizations

(i) wbich quaUry for exemption under the provisions of Section 501(a) of the Code as an

oiganization descyibed in Section 501(cXJ) of the Code and is classified as a public

charity purzuant to Section 509(a) of the Code and the Treasury Regulations promulgated

thereunrler, an{ (ii) contibutions to which then are deductible under Sections 170(c)(2),

2055(aX2)and 2522(a'tof the Code, as selected by the Directors in their sole discretion,

ruhi."i how"ner, to prior notice to the Attorney General of the Commonwealtb of
Perrnsylvania (the oAttorney General"), approval by the Orphans'Court of the

Commonwealth of Pennsylvania (the "Orphans' Courtn), and compliance with all

applicable law.

(f) To support, manage, promote, assis! approve and directthe activities and

prograns of the Coustituent Hospitals and Constituent Corporations by providing central

management and operational eervices, access to capital, centralized planning and sulh

other funotions thai support the charitatrle missions of the Constituent Hospitals and

Constituent Corporations"

(S) Toexercise suchpowers in firtherance oftheforegoingpurposee as are

uow or may be granted hereafter hy the Nonprofit Corporation law of the Commonwealth

of Pennsylvani4 as amended fiom time to timq or any successor legislation (the
UPNCL").

ARTICLE In

MEMBERSIilP

Section l" The Corporation shall have no members-

ARTICLE TV

TNE BOARD OF DINECTORS

Section l. f,owels" All corporate powers of the Corporation shall be vested in and

exeroisedby and undel the authority of the Board of Directors, which shall have full charge'

contol and management ofthe property, affairs and furrds of the Corporation. The Board of
Directors shall have firll power io establish and direct the policies governing the business and
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affairs of the Corporation" The Board of Directors shall generally coordinate the activities of the

Corporation anA itre Constihrent Corporations" The Board of Directors shall, among other things:

(a) approve the shategic plans of ttre Corporation and the Constituent

Corporations;

(b) direct the managed sare activities of the Corporation ancl the Constituent

Corporations;

(c) adopt and/or approve the capital buelgets, operating budgets, operating

plans and financialplans of the Corporation and the Constihrent Corporations; and

(d) exercise the powers vested in the Corpomtion in its capacity as member of
each of the Constituent Corporations or as member of a Constituent Corporation which in

turn is the sole member of another Constituent Corporation (subject to delegation of zuch

power to the ExecutivE Committee or ihe President and Chief Fxecutive Officer of the

borporation to the extent permitted in these Bylaws) which shall include the power to
(eiffier directly or in its capacity as member of a Constituent Coqporation which in tum is

the sole member of another Constituent Corporation):

(1) Adopt and/or approve and interpretthe statement of mission and

philosophy of each of the Constituent Corporations, and requirc ihem to oP€rate

in conformance with the Constifuent Corporations'respectivo statements of
mission and philosoPhY;

(2) Adopt and/or apprcve amendments or restatements of the bvlaws

and futicies of Incorporation of the Constituent Corporations to the extent

pmvided in, and subject to the limitations set forth in, the bylaws of the applicable

Constituent CorPoration;

(3) Fix the nunrber o{, and elec! appoinf fill vacancies in and remove'

with or without cause, the Directors; and elect and remove, with or without cause,

the Chair and Vice Chair of the Board of Directors ofeach ofthe Constituent

Corporations, and the Secretary and freasurer of each of &e Constihent

Corporations, subject to the limitations set fortb in the bylaws of the applicable

Constituent CorPoration;

(4) Designaie the adminishative structure of each of the Congtituent

Corporations and, a$er consultation with the Board of Directors of the applicable

Constituent Corporation, elect and remove, with or without cause, the President

and Chief Executive Officer and all other officers of such Constituent

Corporation, subjectto the limitations set fofih in the bylaws of the applicable

Constituent CorPoration;

(5) Cause or approve any merger' consolidation, division, conversion,

or dissoiution of any of the Constituent Corporations, or the filing of a petition in

bankruptcy or execution ofa deed ofassignment for the beneJit ofcreditors by
any of the Constituent Corporations;
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(6)ApproveorcauseanyConstituentCorporationtoengageinany
acquisition or *y *le, lease, exchange, mortgage, pledge or other alienation of
any personal property of such constituent corporation hlving avalue in excess of
an'amount to be iixed from time to time by the Board in its capacity as member or

as member of a Constituent Corpotation which is the sole member of another

constihrent corporation, or any real property of any constituent corporation;

(?) Adopt antt/or approve any capital or opsating budgets ofthe

Constituent Corporations, andapprove or direct anyrurbudgeted expenditure to be

undertaken inaivitiuatly or cotlectively hy the Constitrrent Corporations and any

afEliated corporations controlled by the Constituent Corporations (other than

unbudgeted expenditrues which are required in order forthe Constihrent

Coipoiltiont to te in compliance with applicable laws, rules and regulations, and

state licensing and acoreditation requirements), where the cumulative amount of
such unbudgJted expenditures is in excess of an amount to be fixed fiom time to

time by theboard in its capacity as member or as member of a Constituent

Corpoiation which is the sole member of another Constituent Corporation;

(g) Adopt and/or 4pprove any operatingplan or financial plan with

respect io'each ofthe Constituent Corporalions, and require each of the

Coirstituent Corporations to comply with sueh operating or financial plan;

(9) Approve, and/or cause any of the constituent corporations to

undertake or engage itselfin respect of, any bond issuanoe or any other

indebtednEss foi bonowed money of such Constihrent Corporation, or any

lending of funds by any constituent corporation to an unrElated person,

"orporition 
or othir legal entity, includiug_wthout limit*ion any capital leases

(other than indebtedneis to provide firnds for expenditures necessaly in order for

ihe Constitrient Corporation to bu in compliance with applicable laws, rules and

regUlations, and statl licensing and accreditation requiremeoltr^to the efient zuch

firiOr ut" not otherwise reasonably available), representing obligations of any

Constituent Corporation in excess of an amount per a6num in theaggregate

established from time to time by the Board in its capaoity as member of such

Constitgent Corporation or as member of a Constituent Corporation whish is the

sole member of another Constituent Corporation;

(10) Establish and/or approve the criteda for' and conduct tbe

evaluatiLn of;, the performanos of the President and Chief Executive Ofricsr and

all vice presiitentrand officers of similar rank of each Constituent Corporation;

(11) Approve and/or cause the adoption by any of the constituent

Corporations offioposed setilements of litigation when such settlements exceed

appiicable insuranoi covelage or the amounts reserved in respect thereofOfany

applicable self-insurance fund;

(12)Approveand/orcausetheadoptionbyanyoftheConstifuent
Corporations ofany contracts betweeu such Constituent Corporation and any
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managed care organization (including wilhoul limitation any health maintenance

organization or indepe,ndent practice association) or insurance company;

(13) Approve and/or cause any corporate reorganization o{q{
Constitueni Corfrrutioo or tfie establishrnent or dissolution of any subsidiary

organizations, including corporations, parhretsbips or other entities, ofany ofthe

Constituent CorPorations;

(14) Adoptandfor approve the respective strategic plans ofthe

Constituent CorPorations; and

(15) Approve or rlirect the taking of any otler action outsidE of ordinary

course of tusin"sJ and such matters as are required to be submitted tcl corporate

members of a Pennsylvania nonprofit corporation'

Section Z" Oualifrcgllotrs. Each Director ofthe Corporalion shall be a nahral person

of at least eiglreen v"uiiirfigu,E good rnoral character and who enjoys-a good reputation in the

""t"**ity,iod 
*Uo, by his 

-r 
her lxperience, cornrnunity interest, or prior action, demonstrates

a wi1ingness to devote [ime and taleni to the affairs of the Corporation and to exercise his or her

juagg,"ii*ith undivirted loyalty to the Corporation" From and after the time specified in.Section

i oF*ir Article rV, at leastiour ofthe Direitors shall be members of the Clinical Council

described in Section 5 of Arrisle VIII hereofl and from and after the Closing a majority of the

Directors shall also serve as directors of Constihrent Corporations and no more than ten percent

ofthe Directors shall be full time employees of the Corporatiou or any Constihrent Cgrf-93tion'

Each Director shall figrher satisfy the requiremens set forttr in Section 7 ofthis Article IV.

Section3. Number, Electto\,.otd,Tervro.fQ.fficg. TheinitialBoardof Directorsshall

be courprised oftSree m"mbrr", wh" rtt"ttierve until the earlierof {1) ths first annivgrsary of the

aut" ofin" adoption of*"s" Bylaws or (2) tbe Closing (as defined below), and in each-case r:ntil

his or her succissor has been eiected anci qualified and suhject to his or her earlier deaft,

resignation or removal. From and after thi date on which tho bylaws or articles of incorporation

of tf,e operator of any health care facility is amended to provirle tl3t the Corpg-rytion shall be the

*ote voting m"mber oisuch entity (the';Closing"), the Board glDileotors shall be comprised of

at least l0 but no more than}Avoting memb"o, .t determined by the Board of Directors from

time to time, including (i) the President who shall bo an ex officio voting member ofthe Board,

(ii) each Chair of the il;d of each Constituent Hospital, alt of whom shall be ex of{icio voting

members of the Board of the Corporation; and (iii) once a Clinical Council is appo. inted, at least

foru physicians who are also on tie cllnical corucil. tnmediately upon the clolo-g:-9"^Bod
of Direotors of the Corporation shall be comprised of the merybqs identified on Fxhibit A

hereto. ln the event thi Board of Direstors elects to classiff the Board of Directors into two or

three classes in order to stagger their terms of office, then beginning ry the ryuul1n-*ting of the

Board of Directors foUowii'Jthe fust anniversary ofthe Closing, (i) the Board ofDirsctors shall

at eaeh annual meeting fx tlle number of Directors constituting the Board and elect the persons

*tro *rAt replace the birectors whose terms of office are then expiring (except thele shall be no

such election inrespect of any Direstor whose term is expiring blt whose seat on the Board is

being eliminated due to a reduction in the size of the Board), and (ii) each newly-eleotedDirector

(othi'flran the ex ffiioDirector) shall serve for a two year temr if the Board has been classified
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into two elasses, or a three year term if the Board has been classified into tluee classes, and until

his or hercur".iro, shall have been elected and qualified, suliect, however, to his or her eadier

death, resignation, orrernoval. EachDirectormay be apgo-rnted for untimited successive terms.

Not vitfrstiaioe thr foregoing, the provisions of tbese Bylaws constituting the President_ as an ex

officio member of the Boird J["tt crnty be operative from and after the first date on which the

Boar<l adopts a resolution pursuant to whioh such provisioru; are stated to become effective.

Section 4. Vacancies. Vacancies howsoever arising may be filled by vote of the

Board of Directors, at In-"gutar or special meeting of the Board of Directors- Directors elected

p*uu*t to this Section rttutirr*e foithe rxrexpiredportion of the term of'the Director whose

ieath, resignation or removal gave rise to the applicable vacanoy, of, in case ofvacancies

atfitutaUte to an increase in &e number of Directors in the first tbrEe years following the

Ctosiog, for a term determined by the Board of Directors at the time of appointment (such term

io 
"*piil "ttftr 

annual meeting oithe Boarl of Directors following the first, second or third

u*iurrr*y of the Closing (aiapplicable based on the term established for such Director at the

time of his or her appointirint)) inO, in each oase, until his or her successor shall have been

elected and qualifiid, subject t owevur, to such replacement Director's earlier death, resigrration

or rernoval.

Section 5. Rei;igwtion. (a) Any Director may resign at any time by giving written

notice thereof to ttre Ctrair, tUe Pr"sident or tho Secretary of the Corporation. Any such

resigpation shall take effect on the date of receipt of such notice by onE ofthe above-specified

offilem, or at such later time specified therein, and, unless otlgrwiry specified therein' the

aceeptance of such resignation shall not be necessaly to make it effective'

(b) subject to Article vI, section 9, the Board of Directors may, inits
disoretion, remove'and declare vacant the ofEce of any Director who has failed, without

good cause, to attend within ayear at least 50% of the regular meetings of the Board or

Stunaiog Comrninees on which he or she serves; or who resigned 9r yT removedes a

Director of a Constitgent Corporation; or who is deemed, in the sole judgment of &e

Board of Directors (x) to have violated the Director's fiduciary obligation to the

Corporation, or (y) iohave otherwise damaged the goodwill or reputation ofthe

Corporation, ot i"i to no longer satisfy the qualifications for a Director set forth and/or

referretl to in Section 2 of this Article W.

Section 6, Compensqtlon. No Director shall receive any compensation in his or her

capacity as a Director. pl"stors *Uo are also officels or employees of the Corporation may

receive compensation in such capaslty-

Section Z. Qqlflict of Intefest" Directors shall exercise good faithin all transastions

touching gpon their au$ius to ttr" Corporation and its property^ No Director shall use his or her

p"riii*l oi knowledge eained there&orn, in any w1y th-almight give rise to a eonfliot between

the interest of the Corpoiation and that of the individual Director. The Board of Direetors shall

arlopt a conflict of interest policy, and each Director and officer of'the Corporation shall agree in

*tiiiog io be bound ttt"r"fy as aprerequisite to his or her qualification as a Direotor or officer, as

the case may be.
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Section B. Emerltus D.lreetors. The Corporation may maintain an emeritus class of
Directors to recognize th" **i* 

"f 
indi"iduals previously serving on the Board and provide ttre

Corporation with the benefit of continued access to the knowledge,and e:cpertise o! such

individuals- Emeritus dkectors shall be entitled to receive such information regarding the

Corporation as deemed appropriate by the Board and as a courtesy may attend regUlarly

schirtuleA Board neetings 
"t 

ihe discretion of the Board. Emeritus dircctors may be appointed

by the Board for indefinite terms, but may be removed at any time upon the majority vote of the

members ofthe Board.

ARTICLE V

MEETINGS OF THE BOARD OT'DIRDCTORS

Section 1,, Regular andAafiWl Meetinos. The Board of Directors shall hold regular

meetings at such time a"a pt""" as determined by the Board or the Chair; provided $at !he.
Board lhail meet not less tiran four tisres per year. The Annual Meeting shall be set by th9 Board

or Chair Notice of each meeting shall be mailed, personally delivered or fa,'red to each Director

at least five rlays prior to ttre meeting to the Directot's address (or fax nrrnber as applioablQ on

tlre books of the dorporation. Voting by proxy shall not be permitted at any meeting.

Section 2" Soecid. Meelings. Special meetings may be held at any time upon call of
the Chair, or upon c*tTilGlGia"* *a Chi"f nxecutive Of;ficer after the President and Chief

Exesutive OfEcer has reteived a'written request for such a meeting signed by at least tbree

Directors.

Section 3. Ovorury.gnd|rote. A majority of tha Directors ttren in office shall

constitute a quorum at any regular meeting; provided that a quorum shall not be present at any

meeting lnless a majority of those Directors present are not members ofthe medical staffof any

Constiirent Hospital once a quonutr is established, subseguentwithdrawal of individuals to less

than a quorum shatl not affect the validity of any subsequent action taken at the meeting. Bxcept

as otherwise required by the PNCL, approval of any matter before the Board of Directors by a

majority ofthe birectois present atthiapplicable meeting shall constiarte approval of the

applicable matter by the Board"

SEction 4. AgJion b*.Pirectqfs Without a Megttng, Any action which may be taken at

a meeting of th" Bourdilffiy .o*mitte" thereofmay be taken without a meeting if consent in

witing itting forth such action is signed by alt of the Direstors ot members of the committee.

Such consent sf,aU Ue filed in the minutes of the proceedings of the Board or of ttre applicable

committee,

Section 5. Conduclp.f Meetttgt, Meetings of the Board of Directors and Committees

of the Board of Dir"ctoilf,IlG rondoeted in accordance with such rules as may be established

by the Board of Directors.

Section 6. MSetiA? By-Co\terence &t-eplgnq. One or more Directors or members of
a Committee establi$hed hereby or prusuant hereto may participate iu a meeting of lhe Board of
Direetors or sueh Commi$ee by means of conference telephone or similar communications
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equipment by meass of which all persons participating- r1!he mgeting can hear-each other.

fixicipation in a meeting p,*uaot to thislubseCtion shall constitute pltsence in person at such

meeting.

Section ?. Wai\er:-oi'Nattce, Whenever any written notice is required to be given

under the provisions of the thesi bylaws or the PNCL, such notice need not be given to any

Director who zubmits a signed wuiver of notice whether before or after the meeting, or who

attends the meeting without protesting, prior thereto or at its conmencement, the lack of'notice

to such Director.

AITTICLE\rI

OFFICERfI

Section 1. Offi-ci#rs, The officers shalt be a Chair, a President and Chief Executive

Officer, one or mors VGChuits, a Secretary, and a Treasurer, and such other of,fioers as the

Board of Directors shatl determine to appoint The President shall have authority to appoint one

or more Vice Presidents or such other subordinate officers as the President may determine in his

or her sole discretion- No officer other than the Chair and the Vice Chairs need be members of
the Board of Directors. Any two or more offices may be held by the same p9rson, except the

offioes of president and Secretary. No full-time employee of the Corporation or the Constituent

Corporations shall be eligible to serve as Chair or Vice Chair ofthe Corporation'

Section 2. Election andTerq.o.tQfrce: Yacancies. Subjectto Section 3-ofthis

Article VI, from and 
"ft"r 

ttr" Ctosi"g, the Cnair, President and Chief Executive Officer, Vice

Chain, Secretary, aud Treasurer, and such other officels as the Boatd of Directors shall

determine to uppoi"t, shall be appointed by the Board of Direotors at the fust meeting of the

Board of Directom fo[owing th;Closing, and thereafter at each Annual Meeting of the Board of
Directors each year, and the Vice Presidents and other subordhate ofEcers, if ann shall be

uppoi"t O Uy thr President at such Annual Meeting" The initial ofEcers shall be appointed by the

initiat gomO of Directors. Each oflicer shall hold office for terms of one year (or such longer

feriotl as may be specified in these Bylaws) and uutil his or her successor is duly appointed,

except to thaextent provicled to the connary in any contactof employment between such officer

anrl the Corporation lvhioh was approved by the Board of Directors, and zubject to each such

officer's eailier deatlq resignation,br removal. Vacancies howsoever arising in any office to be

fitt.a Uy *rr Board oi Dit.itors (includiag without limitation vacancies in newly established

offices created by the Board of Directors) may be filled by vote of the Board of Directors, at any

regular or speciai meeting of'the Board of Directors, and vacanoies howsoever arising in any

ofrcer to Ue nUeA by the President may be appointed by the President at any time. Officers

appointed to fill vasancies or otherwisi appoGted mitl-year shall serve until the next annual

mieting of ths Boffd of Directors and the appointnent of their successor, subject to each such

officer( earlier death, resignation or removal. Nothing contained herein shall be constued as

prejudicing any officer's tignts wi& respect to compensation under any employment agreement

withihe Corporation.

Section 3. Chair. The initial Chair shall serve as such for aterm ending on the fiffh

anniversary of the Ctosinpnd untit his or her successor is duly appointed, zubject to such
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offrce1s earlier deatb" resignation or rcmoval (in which case the applicable vacancy shall be

filled in accordance with Section 2 of this Artiole'W). The Chair sball preside at all meetings of
the Board off)irectors, and, at the annual meeting each year, shall present the annual report of
the Coqporationto the-Board of Directors. The Chair shall have such authority, and shall perform

all duties, customarily incident to the office of Chairperson of a Board of Dire ctors, and such

other authority and duties appropriate to such offi.ce as may be assigned by the Board of
Directors,

Section 4. tresangn,SWA'gW,ve Afrcn The President and Chief Executive

Officer (sometimes ref"*ed t" #iiin as the "President") shall be the chief executive officer of
tbe Corporation. The President shall be avoting, ac officio,member of the Board and eaoh

committee ofthe Board withthe excepion ofthe Compensation Committee. The FrEsident shall

have all authority and responsibility necessary to operateltre Corporation in all its activities,

subject only to the policies and oversightof the Board of Directors. The President shall also

serve Bs the liaison between the Board and boards of the Constituent Corporations and perform

such other duties as are customarily incident to the office, and such other authority and duties

appropriate to such offrse as may be assigned by the g9*9 of Directors. rl9ithout limiting the

g"iurAity of the foregoingn the President is hereby authorized to exercise, on behalf of the

|otpo*iion in its capacity as sole member of Constifuent Corporations, the following powers

resenved to the Corporation pursuant CI Article [V, Section I bereof; (i) approval, and/or causing

the adoption by oni or moreof the Constituent Coqporations, of any contacts betureen the

applica|le Constituent Corporation and any managed care organization (including withod
limitation any health mainGnance organization or independent practice association) or insurance

company; (iij desigpation of the adminisbative stucture of the Constituent Hospitals and/or

Conititieni Co:po-rations and, in consultation withthe boards of the Constitucnt Coryorations,

appointunent and removal, with or without cause, ofofficers of the Constituent Corporations,

piovid"A, howuner, that no officer shall be removed by the President on behalf of the

borpoodoo without l0 days prior notice of such rcmoval from the President to the Board of
Directors of the applicabloConstituent Corporation, and (iii) such other actions as the Board of

Directors shall authorize in aresolution ofthe Board of Directors"

Section 5. V. ice Qhairs.. The Vice Chairs, in the order of their standing, shall perform

the duties of the Chair when for any reaJon the Chair is unable to perform the same.

Sestion 6. Secretarv. The Secretary shall keep and properly record the minutes of
the proceedings of the Board of Directors and the Executive Committee; notify officers of their

election and committee members ofthsir appointment; give notice of all meetings of tlre Board

of Directors and the Executive Corrmitteelliave custody of the corporate seal and of all books

and papers pertaining to t}e office and shall perform all duties customarily incident to the offiee,

ana ifrat have such other autlrority and perform such other duties appropriate to such office as

may be assigned by tbe Board of Directors.

Section ?. Trm;urer. The Treasurer sha]I wceive and have cusiody of all fimdsn

monsy and income of tt 
" 

Cotpot'ation and not otlerwise specifically provided for 
-ty-t: 

Board

of Diiectors, and shall deposif same in such depository or depositories as tbe Board shall

desipate. The Treasurer rtull perform all duties, customarily incident to the of8ce, and such
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other authority and duties appropdate to such office as may be assigned by the Board of

Directors.

Section 8^ Resigwtion. Any officer may resign at any.time by grving writtel notise

tlereof to the Chair, &;F;id-mt orthi Secretary of the-Corporation. Any suc! resigration shall

take effect on the date ofreceipt of such notice by one ofthe above-spetified officerg or at such

later time specifed therein, un4 onl"tt otherwise specified fherein, tho acceptanee of such

resignation-shall not be necessary to make it effective'

section 9. Remqvg!," Any officer of the corporation may be removed, with or

without cause, by the forrliFuireitors whenever in thejudgment of the Board of f)irectors the

best interests of the Corporation will be served thereby. Any vice-president or other subordinate

oftr", 
"ppoi"tra 

by the'iresident may also be removed with or without cause by the Pr-esident in

his or her aiscretion" Nothing containid herein shall be construed as prejudicingany officet's

rigbls with respect to compeisation under any employment agreement with the Corporation'

ARfiCLE VII

ExBcUTIvECoMMITTEE0T.TI{EBoAnnoF'I}IREcToRs

Section l. powers o.f the Executile Committee* The Board of Directors shall maintain

an Executive CommittGwtioh strutl have arrd may exercise the powers of ths Board of Directors

in ttr" m*.gement of the business affairs of the Corporation (including exercise of the

CorporatioJs powe$ in its capacity as member of Constituent Corporations), except that the

Executive Commifiee shall noi have authority with respect to any of the following matters:

(a) Appointing, electing, or removing Directors of the Corporatioqj however,

the Executive Co'mmifieJstralt act-to nominate members to seive on &e Boilds of the

Corporation and Constituent Corporations'

(b) Adopting, amending or repealing the Articles of Incorporation or Bylaws

of the CorPoratiou;

(s) Amending or repealing any resolution of the Board of Directors;

(d) Approving any matters which pursuant to the Bylaws or resolution of the

goard oibirectori is resirved to another cornmittee ofthe Board;

(e)Adopting,approving,orinterpretingthestatementofmissionand
philosophy of any Constituent Corporatigl or any reQuirgmgnt.that a Constituent

["rp"i":ti""opeiate in conformance with its statement of mission and philosophy;

(0 Adopting or approving any amendments or restatement of the Bylaws or

Articlegof hreorpoiation of any Constituent Colporation;

(g) Approving orcausing any merger, consolidatioq.division, conversion, or

dissolufon of any Constituent Corporation, or tle filing of a perition in bankruptcy or

"*""uUo" 
of a deed of assignmentlor the benefit of creditors of any Constituent
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Corporation, or the sale or other disposition of all or substantially all of the assets of any

Constituent CorPoration;

(h) Approving and/or causing any corporate reorganization of any of'the

Constituent Corporations or the establishment or dissolution of any subsidiary

organizations, including corporations, parhrenhips or other entities, of the Constituent

Corporations;

(i) Approving any bond issuance or incurence of any other indebtedness for

borrow#moneyif any of the Constituent Corpontions, or any lending of fiurds by any

ofthe Constituent Corporations to an unrelated person, corporation or other legal entity'

including without limitation any capital leases; and

0) Appointing eleoting or removing any of the Directors of any Constituent

CorporaiiorU tnedlair and Vice Chair of thE Board ofDirectors of any Constituent

Corporation, or the Secretary/Treasurer of'any Constituent Corpomtion-

Section 2. Term. Fromand after its activation, the Exeoutive Committee shall be

comprised of the Cnair, eactr Chair ofthe Board of each Constitrrrent Hospital, and th-elresident

and bhief Executive Officer, Members oftbe Executive Committee shall serve until their

respective succe$sors have been appinted, subject to ttreir earlier death, resignation or removal.

Section 3. Meetfugs; The Exeoutive Committee may hold regular meetings as-often

as monthly, but sbalt not te r"quired to tlo so. The Exeoutive Committee shall meet at such an

hour anil ilace as may be agreed upon or be set by the Chair. The Chair may call special

meetings of the Executive Committee at a$y time and place whenever the exigency of btsiness

shall reluire. A majority of the members of the ExecutivE Committee then in office shall

constituie a quonun at any meeting of the Exeoutive Committee. Once a quorum has been

established, iubsequent withdrawal of Executive Committee members so as to reduce the

ngmber of members present to less than a quonrm shall not afFectthe validity of any subsequent

actiontaken atthe mietiug" The affirmative vote of amajority of all of the members ofthe

Executive Commiuee thei in office shall be required to constitute approval of any matter before

the Executive Committee, regardless of whether such members are present at the applicable

meeting.

Section 4. Rul{/- and Regulatlons. The Executive Committee shall adopt zuch nrles

and regulationr us *ay b" drerned proper for its own guidance in the conduct of the affairs of the

Corporation, subject to change at any time by the Board of Directors"

Section 5. Recordkeep.lng. Futl and aceurate minutes of all transactions of the Executive

Committee shall be entered in a book kept for such purpose,

ARTICLEVIII

OTII$R STA}{DING COMNfiTTSAS OF TTE BOAND OF DIRECTORS

Section I " DesioryaliQn of Stan4ing Conuninees-. From and after the Closing, or such

later date as the Board otnlreJtots shall determine, the Board of Directors shall maintain the
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following oflrer standing corrmittees: Finance and Operating, Audit and Compliance, Strategic

plaluring,Invesment, iiinicat Coucil, and Compensation. Tlre Audit ancl Compliance 
,

Commiiee, the Clinical Courrcil and the Compensalion Cor.nnlttee shall have the composilion

described in Sections l, e, arta ? of this futicG VIU respeotively. Each other conrmittee shall be

comprised of thnee o, *oi" members of the Board of Directors (the precise number to be

established by the Boanl of Directors) and may insludesuch otherinterested individuals as may

be deterurinei 
^pptoptiutt 

Uy the Board of Directols, who shall be appointed !y}t Board of

Oit"too, ptoviaea, iUt (i) irom and after the appointment of the first Clinical Council, the

Finance *a Oprrttiog" Auait and Compliance, Sbategic Plannilg, and Investment Committees

shall include at least tio individuals nominated by the Clinical Council and selected by the

g;A, and (ii) ne Comp"nsation Committee sha[ have no physician members, employees ofthe

a"rp";i"" o1. *y othei person deemed !o b-e an uinsidet''under guidelines promulgated or

issueA by the Inte;al R"ntnot Service who is compensated tn his or her capacity as sph'

Members of stantling committees shall serve for one yearterms a1d until their respective

successors have been appointed, zubject to their eallier death, resignation or removal'

Section 2. Finance and Ooera,tlng -QprJmittee. For each of the Corporation and each

of the Constitu"nt Hos@ Corporations, lhis committee shall review and

recommend to the soad of Directors the annual oplrating and capitalplan, such operaling plan

to includo, but not be limited to, initiatives related to iha quality ofpatient care, patient

salisfaction, and financial performance. This Commifiee shall meet at least quarterly to review

the status oithe operating ptan of the Corporation and thE Constihtent Corporations, and to

review and recommt"a "}it*u"t 
or disapproval of any proposecl changes to the operating Plan

by the Corporation ot *y bottttituent Cbrporation as may be determined by the Board from tirne

to time.

sestion 3. Audlt and co.,mpliance committ-qe, For the corporation and each of the

constituent corpoffioversee the compliance pxoqam for the l{ealth

Care System, thi accognting and financial reporting pmcess,-the systems of internal accounting

and financial controls, the iitemal audit fi:nction, and the inrlependent audit of financial

staternents for the Cotpoiutioo and each Constituent Corporation, including the selection and

evaluation of the external auditors. At the close of each year, this committee shall rendsr or

cause to be renderecl * uoJit trpo* to the Corporation at its annuai meeting, and shalhave such

o&tt *tpoosibilities and authoiity as ilesigrrated by the BgTd' Tlris Committee shall be

comprised of thnee to five members who have no relationship to the Corporation_or its_

Constituent Corporations ot Constituent Hospitals that woll-d, in the ,iudgmont of the Board,

interfere with the "**ir" of their independent judgmenl No member of this Committee shall

have had an employment relationship rithi"ttr" trro prior ygars with thc independent audit firm

engaged by the-Corporation to perfoim the annual audit. All Committeo rnembers shall have a

working knowledge of financial or audit matters'

Section 4. Stalegisflqnninssofimitte,e., This Committee shall preprre long.range

plans for th" corporuti6i6l'6f, of tb" constituent Hospitals and constituent Corporations

*itn tft" goal of constan*y improving services, facilities and programs' These plans shall be

periodicJly reviewed und revireA Uy-the Committee, and shali be suliect to approval by the

Board of Directors.
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Section 5. Iueslment Coryfiittge. This Committee shnll supervise the investnent

and safekeeping otilm;;;ging to thu Corporation *d 9: Constituent Corporations or

held bythem io msr S"cutlti"s ofrrel by this Corporation an{ the Constiuent Corporations

snun t" prn"t ased or sotd anA transfened when authorized either by the Board of Directors, by

the Bxecutive Committee, or by this Committee'

secrion 6. elintpal gourpll. This committee shall provide opp-ortunities fo1 
.

pbysician parti"iputiorffi" g-ffi;e affairc of the Corporation. This Committee shall be
'""*prl*a of six physiciuns fio- Allegheny General Hosprtal, six physicians {om'The-Western
p"*ilyi"rtia ffoiUi"f, *a three phystians fiom eacl ofAllegheny General Hospital, S-uburban

C;;;, Alle-Kiici UeAicat Cenier, Forbes Regional {o1pitat, and Canonsburg Oeneral 
,

Hospitat, each of whorn shall be elected by the Board of Directors, and each of whom shall seffe

for aterm ofone year and until his or her successor shall be elested and qualified, subject

however, to his or her earlier deatb, resipation, or femoval. In the-event of any vacancies on the

Board of Directors oroo *y Committe; in a slot previoustyfilled by a Clinicat louncjl
;;t* the Ctinicat Co*iif shall provide to the Board of Directors two nominations from

*ong tiu members oitnr giniralbouncil as candidates to fill the apphc-abl9 yacancy. This

Committee shall have such additional responsibilrty and autlrorify as may be delegated to it by

the Board of Direstors.

Section T" Comoensation Cgrytittee. This Committee shall determine tbe

compensation of officJilsenior to,nnug"*effid physicians of the Corporation and Constituent

Corporations, and shaliprovide inforrnation regarding-gu Co.Tittee's determination to dny

Director upoo t ir o* trJtrqoest. This Committie shall be comprised of ths Chair of the Board of

Directors and each Cnuiroi&" Board ofDirectors of each Constituent Hospital. This.Committee

shall have no physician ,n"*U"tt, employees of the Corporatio,n or any otfuer person deemed to

be an ,,insideil utra"t guia"lines promulgated or issued by the Intemal Revenue service who is

compensated in his or her capacity as such'

Section g. Ouoflm. A majority of &e members of a committee then in office or fout

committee members, fr-th-*rr is lesi, shall sonstitute a quorum for the transaetion of business-

ooo u quo** has been established, subsequent withdrawal of commiteo members so as to

reduce the n'srber of members present to less than a quorum shall not affect the validity of any

subseguent aclion taken at the meeting"

Section 9. Q|her Standins-or Spectq! CgmmiWes-' O{rer standing or special-,

committeesmaybe'r@iiictorsasitmaydeomnecessary'andshallbe
appointed by the Board of Directors-

Sestion 10. Meettnss. The several standing committees shall function under the
' 

direction of the BoardIFbF"tot* and the Executive Committee and except to the extent

requircd to meet more frequently prusuant hereto shall meet as often as necessaxy to transact

their business and shall *uk" tu.it reports as they may deem necessary or which may be

,p*fit*ffy require6oittrem. Except'as otherwise provided with respect to.the Executive

Committee in Articte Vii, S""tio" i hereof, the affirmative vote of a majority of the members of

any committee present rlr"tt t" required to constitnte approval of any matter before such

Cornrniuee.
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Seetion 11. Resigrlation, Any Committee member may resign at anVlime !y grving

written notice th"r*of6-6fthair, the Fresident or the Secretary of the Coqporation- Anysuch

,rrignotioo shalt take effect on the date ofreceipt of such notice by one ofthe above-specified

offilers, or at zuch later time specified therein, and, unless otherwise specified therein, the

acceptance of such resignation shall not be necessary to make it effective.

Section 12. &emoval. Any Committee member may be removed, with or without

cause, by the Board o$it*torr whenever in the judgment of the Board of Directors the best

interests of the Corporation will be served thereby'

Section 13. Vaeancies. Vacancies in any Committee howsoever arising may be filled

by vote ofthe Board oiffi at any regular or special meeting of the futl Board" Commifiee

rnembers appointed pwsuant to this Siction shall serve for the unexpired portion-of the term of

the Commidee mefiibcr whose death, resignation or ramoval gave rise to the applicable vacancy'

arrd rmtil his orher suco€ssor shall have been eleoted and qualified, subject however, to such

replacement Committee ruembet's earlier death, resignation or removal.

ARTICLE U(

FISCAL YEAR AI{D ANNUAL RSPORT

$ection l. Fiscal Year. The Fiscal Year of the Corporation shall begin on the first

day of July each year and end on the thirtietb day ofJune of the succeeding year'

Section 2" Annual Report.As soon as may be convenient following the close of the

Fiscal year, the Board of Directors may cause to be publishedlor general distibution an Annual

Report containing zuch information rogarding the york 9d atrail of the corporation and its

uffiliut s for the preceding Fiscal Year-as in iheir discretion may be deemed advisable.

ARTICLE X

AUXILIARY ORGANIZATIONS

Section l. The Board may provide for the establishment of auxiliary organizations'

Tbe bylaws of these organizations shall be subiect to approval by the Board of Directors.

ARTICLE XI

SEAL

Section l. The $eal of the Corporation shall be selected by the Board and an

imprcssion of the same shall be maile in tf,e minute book immecliately following the enhy of this

Article"
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ARTICLEXII

LIABII,ITY OF DIRNCTORS

Section 1. Standard Qf Care and Ftdaeigr:l Du!v; Each Director shall stand in a

fiduciary relation to his or her duties as a Director, including

his or her duties as a membei of any committee of the Board upon uihich the pirector mal serve'

in good faith, in a manner the Director reasonably believes !o be- in the best interests of this

a;;;;ti"",'and with srrch care, including reasonable inqqry, skill and diligence, as aperson of

ordinary pnrdence *Jtd;;der simili circumstancei. In performing his or her duties, each

Director shalt be entitled to relv in good faith on information, opinions, reports or statements'

including financial statements l"a Jtn"r financial data, in each case prepmed of presented by any

of the following;

(a) otre or more of6cers or employees of this Coqporation whom tbe Director

,rurooully believes to be reliable and competent in the matters presented;

(b) counsel, public accountants or other persons as to matters which the

Director r*to*hy t"ii"v"s to be within the professional or o<pe1x competence of such

persons; and

(o) a committee of the Board of this Corporation upon which the Director

does not serve, asi to matters within its designated authority, which cornmittee the

Director reasonably believes to merit confidence'

A Director shall not be considered to be acting in good faith if theDirector has knowledge

concerning the matter in guestion that would oause hiS reliance to be unwarranted.

Sestioa 2. preserygtion.q.f Rtghts. Any repeal ormodification of this Article by the

Board $hall not uAo"rsfr"ff-ffiiigtt * protection existing altfre time of suoh repeal or

modification to whic,b any nip"toior lormeiDirector may be entifled under this Article. The

,rghd"rfr;ed by this **icle shall continue as to any pexioD who has ceased to be a Direc'tor of

AT C"rp"i"ti"" *a rt -fiinure to the benefit of the hiiis, executorg and administuators of such

person.

ARTICLE )CN

INDEMNIflCATION

section l- Mandato$l,lrabnnifrtationo.f Direato#.gi.o.fficgtt" Thecorporation

shall indemnify, to the fuGit extent now or her"uft"r p"nnittJa !f hw, each Director and officer

(incfuaing .uch'fo*", Dir..tor or ofEcer) of the Corporation whowas or is or is t$reatened to

be made a party to or a witnEss in any threatened pending or completed action or pmeeeding,

u,hether ciiil, criminal, administative or investigative, by reason of the fact that the Director or

officer is or was an uuiirorized representative of the Colporation, or is or was serving at the

written rEquest of the Corporation as a representative of another domestic or foreign corporation

for profit or not-for-pront, partnership, joint venture, trust or other enterpdse, agaiust all
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expet6es (including attorneys' fees), judgments, fines and amounts. paid in settlement actually

and reasonably inouned by the Director or ofJicer in connection with such action, suit or

pmceeding if such Director or officer acted in good faith an! in a mannet he or she reasonably

lelieved ti ba in, or not opposed to, the best interest of the Corporation and, with respect to any

criminal pror"uding, had ii reasonable oauseto believe his or her conductwas unlav&I.

section 2. Mandatory A#ancemeflt of Ewepes to-Dir.e-etors gnd Qfripptg.. I\e
corporation shall pay @meys' fees) inounEd by a Director or officer of the

Coryoration refened to in Section 1 of this Article XIII in defending or appearing-as_a_witness in

*y .iuil or criminal action, suit or proceeding described in Section 1 of &is Article XUI in

advance of the final diqposition of such astio& suit or proceediag- ]he cxpeSses incurred by such

Director or officer slalibe paid by the Corporation in advance of the final dispositionof such

aotion, suit or proceeding only upbn receipi of an undertakhg by or on behalf of zuch Director or

officer to t"puy rU amorints advaneed if it shall ultimately be detsnnined that the Director or

officer is not entitled to be indemnifisd by the Corporation as provided in Section 4 of this

ArticleXIII.

section 3. *rryissue-Iw!*tml.frcatlpn and Adyancemqiil of Expe-n$es,. 
-Ihe

Corporation muy, us affi of Direotors fiom time to time, indemnity' m full

or in part, to *re nUest extent now or bereaftet permite! by law, any pelson urho was or is or is

threatened to be mado a party to or a witness in, or is othErwise involved in, any tbreatened'

t;;dtrg or completed uotionor ptoceeding, whether civil, oriminal, administative or

investifative, by reason of the fact that such persgl is_or was an authorized representative of the

Colporiion o, ir or *us serving at the request of the Corporation ast a representative of another

domestic or foreign corporation for profit or not-for-profit Barbrership, 
joint venture, trus! or

other enterprise, Soth as to action in his official capacity *$ T to_action in another capacity

whileholdingzuobofficeorposition,againstallexpenses(includingattorneys,fees),judgments,
fines and amlgnts paid in settlement actuatty and reasonably incurred by suoh personin

conjrnction with such action" suit or proceeding if such pelsol acted in good faith T9 i" u

rnanner he or she reasonably believeA to Ue in, or not opposed to, the best interest ofthe

Corporation and, with respeotto any criminal proceedin-g, hadao reasonable calse to believe his

or her condust was untarlrfut. The Corporation may, a:9 dstennined by the Board of flirectors

&om time to time, pay expenses incurred by any sucb perso:r b1 relson of such person's

partieipation in an L"tioo, suit or proceeding refened to in this Section 3 in advance of the final

iirp"rition ofsuch action, suit oiproceeding upon receipt ofan undertaking by or on behalfof

uo"i prrron to repay suctramorurt if it shall ultimately be detgmined that such person]9_}ot

entitlid to be ird;mnified by tho Corporation as provided in Section 4 of this Article XIII"

Section 4. SSop* o,f lndqfniltsgtigtt. Indemaification underthis artiole shall not be

made by the CorpotutiffiEy rase where a court determines that the alleged act or failure to

act giving rise to the claim for indemnification i,s expreyly-prohibited by Chapter 57, Subchapter

O oithe pNCL or any successor statrte as in effect at the time of such alleged action or failure to

take action.

Section 5. Mscpllaneoil$, Each Director and officer ofthe Corporatiorr shall be

deerned to act in suc1 
"apucity 

in reliance upon such rights of indemnification and advancement

of expenses as are proviieA in tfris Article. Tbe rights of indemnification aurl advansement of
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expenses provirled by this Article shall not be deemed exclusive of any other rights to which any

p|[;; seeking indemnification or advancement of expenses may be entitled under any

agreement, voL of members (if any), disinterested Directors, stahrte or otherwise' both as to

altion in such person's official oupirity and as to action in another capacrty while h.oldlg such

omr" o. positiin, and shall continue as to a person who has ceased to be an authorized

teft"*.tt"tiu of ilre Corporation and shalt inure to thebenefit of the heirs, executors and

adminisfiators of such person Any repeal or modification of this Article by the members (if any)

or the Board of Directors of the Clrporation shall not adversely affect any right or protection

""frtf"g 
at the tirne of such appeal oi moilification to which any person may be entided under

this Article.

Section 6. Deflitlon of Aut-herized Rep..resentative, For the purpose$ of this Article,

the term, "authorieed r"pilr"r*uti*' snAl mean adirector, officer (including aformer director of
ofiicer), or employee of thu corporalion or of any corporation conholletl by tbe corporation, or a

trustee, custodian, administuatoi, committeeman or fiduciary of any employee !9nefit plan

established and maintained by the Colporation or by any corporation confrolled by the

Corporation, of person s"*iog anothei corporation, parhership,,ioint ventur€, trust or other

"ni"tptir" 
in any of the foregJing capacitiel at the written request of the Corporation. The term

uaudorized representative'' it ntinof include money managers or investrnent advisors (or any

u*pfoy"ru thereof) hired by the Corporation, and shall not include (i) agents of the Corporation

untiss inaemnification thereof is expressly approved by the Board of Directors, or Gi) any

Medical Staffappointee serving in his or her teaching or clinical capacity.

Section 7. Fundine to l{eet l(derytnification ObVgati?rW.. The Boar{ of Directors

shall have the powerto bono* mon"y on behalf of the corporation, inoluding the powerto

ilJg; *," 
"rnitr 

of'the Corporation, hom fime to time to disoharge theColporatior'sobligations

*ittt"orpa"t to indemnifi."tion, the advancement and reimbursement of expelses, and the

purchase antl maintenance of insurance for the benefit of the Corporation and any persgn

indemnified pursuant hereto. The Corporation man in lieu,of or in addition to the purchase and

maintenancelf ior*aooe, establish and maintain a firnd of any nature or otherwise sectrre or

insure in any manner its indemnification obligations, whether arising pursuantto this futicle or

otherwise.

ARTICLE )ilV

RAYIEW& AMENDMENTS

These Bylaws shall be reviewed at least annually. These Bylaws and the Articles of

lncorporation may be amended or repealed and new Bylaws and new Articles of Incorporation

adopfed at any regular meeting of ttri goard of Directors of the Colporation or at.any special

*""tiog cattei foi that p*poti, provided that notice of any such proposed amendment repeal or

"arptiJ" 
of Bylaws or Articles of Incorpgration shall have been given to the Board at least

twelty days prior to such regular or special meeting and that a copy of the proposed amendment

or new nyhws or new Articles of Incorporation shall have been mailed to each member of the

Board ofbirectors with the notice of the meeting, and provided, furlber, that prior notice of'any

proposed amendments with respect to the following provisions of these Bylaqs or the Articles of
incorporation of the Corporation shatl have been given to the Attorney Ceneral and the prior
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approval of tbe orphans'court shall have been obtained: (i) provisions setting forth the purposes

ottth. Corporation; (ii) any provisions setting forth the powers vested exclusively in ihe

Corpo*tioo in ie capicity as member of the Constitudt Corporations; (iii) provisions describing

the manner in which the assets of the Corporation areto be disfributed upon tetmination"

dissolution or winding up; and (1v) provislons requiring notice to the Attorney General or

opptooul of the Oryhansico,trt ptiotto the taking of ce$ain actlon !V the Corporation- 
.

A.mendments for tecbnicui, g*;*utical or spelling enors may be_ghanged at any meeting of the

Board without the notice privirions required above and shall be effective imrnediately.

ARTICLE XV

SUBVENTIONS

The Corporation shall be authorized by resolution of.the Bq*d of Directors to accept

subventions ftom nonmembers on terms and conditions not inconsistent with PNCL $ 5542, and

to issue certificates therefor. The resolution of'the Board of Directors may provide that the

holders of subvention certificates shall be entitled to a fixed or contingent perioclic payment out

ofthe corporate assets equal to a percentage of the origin{ amount or value of the subvention'

The righti of holders of subvention ce*ificates shatl at all times be subordinate to the riglrts of

ceditors of the CoIPoration"

tF***
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EXIIIBIT C

DEPARTMENT OF THE TREASURY
ITTITERI{AL HEVEiIUE SERVICE
WASHlttlCTOItl, f)-C- 24224

Dat6: JAilIB?000

West Penn Allegheny Health System, Inc.
c/o Jerry D. Fedele
10145 WoodburY tkive
Wexford PA 16090

Employer ldentffication Number;
26-1848306

lssuing $pecialist:
Stwe Jankowitz-lD No' 50-03610

Toll Ftee Customor Service Number:
877-829€500

Aecount'ng Period Ending:
June 30

Foundation gtatus Classificatlon:
509(al13)

Form 990 Required:
Yss

Dear Appficant:

Based on Srs Information supplied. and assuming your opsrations wl[ bs as gtated in your

applicat'on tor recognidon of exemption, we havo dgftmined you are sxempt from-federal income

tai unoer section giif tal of the lntemal Revenue Code as an organizatlon dscribed in section

501(cll3l.

we have further daterminsd that you are not a ptivato foundation withio the meaning of

sectlon 509(al of tho Cod€, because you ars an organkation descdbed in thE seetion(s) indicated

above.

please notify tfte Ohio Tax Exampt and Gqvernment Entities ffE/GEl Customer $Ervice offic0 if
thsrs is any change k yout namE, addiessr soutcssi of sUpport, purposss' or-mEthod ofoperation'

lf you amend your ofuaniiational document or bytaws, plerase send a copy of the amendment to the

Ohlo TE/GE Customei Service office. The mailing address for that offico ls: lnternal Hevenue

service, TE/GE Customer Service, P.0. BOx 2508, Glncinnati, oH 45241.

you are llable for taxos under the Fsderal Insuranc€ Contributlons Act Goclal sectrity taxes)

on rsmuneration of $ 1OO or more you pay to each of your employees during a oalendar year' You

ara not llable for ths tsx imposed under the Federal Unsmployment Tax Act'

. exdss tsxes of secuon 4958 0f the code. In this lerter we are not detcrmining whether any of your

present o, propo""o airans"rantr would be considered an €xe8ss benefit trEnsaction tesulting in

tax under section 4958, Additionally, you are not automatically exempt from other federal excise

taxgs.

DonorE may deduct contribudons to you as provided In section 170 of the Code. Bequests,

legacies, dsvlsss, transfers, or gifts to you or for your usc are dductibls for federal estate and gift

tax purposss if rhey me6t t-tre aiplicable provisioni of Code sections 2055, 2106, and 2622'

Donors (includins private foundationsl rnay rety on this ruling untess the Intemal-Ravenue

Service pub1shas notiie to the contrary. However, if you lose your 509(al statu$ as indicated

abovE, donors totneitha;private foundationsl may not raty on tho classification Indicated above if

th€y were in part responsible flt, at Wero aware of, thA act thst resuhetl in your loSS of Such

status, or they acquiiad knowhdbe that the Internal Revenua Servlcs had glven notice that you
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worrld be removed from that classification. Privale fuundations may rely on the classifcatlon as

il; ;" v", were not airectrv or indkectly eontrolled by them or by disqualitied Pasons wi-{t Pspe'ct
to iftr*. Ho*erur, pdvate foundations may not rely on the dassiffeatlon indicated above if they

acquired knowledge that the Internal Revenus Serviie had gtuen notice that you would be removed

from that classificatlon-

Conuibution deductions ere allowable to donors only to the extent *rat their contribudons are

giftS, wfth no consideration received. ficket purchases and simllar paymem$ in coniunction with

fund-raising evsnts may not necessarily qualify as futly deductlble contributions' d4endhg on the

circumstanles. lf your organlzation cond-ucts fund-raislng evente sus*l as benstit dinners, shows,

membership drives, etc., wharg something of value is rscefued In rgturn fot Fayrnents' you 8re

reguired to provlde a *titten disclosure statement informing fre donor of the lair market value of

the speclfic'items or serices being providecl. To do th's you should, in advance of the svent'

determine the falr market value of the benefit recelved and slato it in your ftlnd-raising materials

.*t 
"u 

solicitations, tickets, and reeipts in such a way that ths donor can detgrmine how much is

deductibte aad how much is-not. Youi dlsclosure stat€mont should be made, at fie latest' at tfie

ii*"prvr*t is received. Sublect to certain axcaptions, your disclosure responsibility applios to

any fun*raislng chcumstance where each Complete payment 
-includJng 

the contribiiion portion'

eiieeU" $75" ln addition, donors must have written substantiatlon from the charity for.any

charitable contributlon of s250 0r more. For further details regarding these srrbstantiation and

disclosure rsq11irements, see rhs snctosed eopy of Publication 1771- For additlonal guidance in tfiis

;;il;;tC"dlit"tton 1391, Deductibitity of Pavments Msde to.osanizations Conductins

Fund-Raislng Events, whicn is avaltabte at many IRS oflices or by calllng 1-8O0-TAX-FORM

(1-80G829-3076'.

tn the heading ol this lstter we have indicated whether you must file Form 990, Fetun of

Organization Exempt from Income Tex. tf "Yes" ls indicated, you are required to filE-Fotm 990 only

if Jour grggs receipts-sach year ars normalV more than $25,000- lf your Oross receipls each year

ffi26,aoa,*e"ikth8tyouestab|ish$atyouafenotrequifedtofile.
Form 990 by completing Part I of that Form for your flrst year. Thereafter' you will not be raquked

to file a return until youi grors receipts excsed the $25,0O0 minimum. For guidance in determining

if your gross receipts are;normally' not more tban the S26.000 limit. s€e fie lnstructions for the

foi,n S5O. ff a rsiurn isrequireO, 
'it 

murt be liled by the 15th day of the fifth month after tho end

oi your annual accounting period. A penolty of $2O a day is charged when a return 
-s filed late,

untlss there ls ressonable cause for the delay, Tha maximum penalty chalged cannot exceed

$ IO,OOO or S percont of your gross recslpts tor the year, whidlever is less. For organizations with

gro;igceipts exceeding 
'$t,000,000 

in any year, the penalty is $100 per day pct return' unlsss

ihere is reasonable caus" for the delay. The maximum ponalty for an organization with gross

;;"lp* ;AJins tf ,OO0.O00 shall not exceed $50.000. This ponalty rnav also bo charsed if a

,rturn is nor compl"te, so pl€asE be sure your teturn b complete befiore you flle it. Form 99O

should bs filed witn the Ogden Service Centsr, Ogden, UT 84201-0027'

The law requires you to make your annual rsturn available for public inspection without charge

and to provide copies Jpon reguest ior ttrree years after ths due date of ths rettlrn. You are also

;;q"ff to t"L" ivaitalte for puhsc inspection and 1o provlde copies.of your exe$ptlon application'

any supponing docurnents, and tfris exemption letter to any individual who requests such

documents in person or in writing, You san charge only a reasonable fee for reprodrrction and

actual postage costs for the copGO materlals. The law does not require you to provide copies of
publlc inspe&ion documents that are made wldely availabls, such as by postinrg them on the
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tnrernet (Wortd Wide Web). You may be liable for a penalty of 92O for each day you do not make

these documents available for public inspection or provide res,rested copies lup to a maximum of
$10,000 in the case of an annual retutnr.

You are not requlred to flte federal lncome tax returns unless you are subiect to the tax on
unrelated business income under secfion 511 of the Code. lf you are subiect to this tax, you must
file an incorne tax roturn on Form 990-T, Exempt Otganlzation Business lncome Tax Bsturn. In this
lstter we ars not determining whether any of your prssont or proposed activitles ar€ unrelated tradg
or business as defned ln section 513 of the Code.

Please use tha emptoyer identification number indlcated in the heading of this letter on all

returns you file and in all conespondence wlth ths lnternal Revenue Service" Because $is letter
could help resolvo any questions about your sxernpt statusr you should keep it in your permanent

records. lf you have any questions about t'ris lgtter, or about ffling requirsmsnts, exclsa,
employment. or other federal taxes, plsase contact fre Ohio TE/GE Custoner Service otfico at
977-g29-5500 (a totl free numberl or correspond with that offica using tha address Indlcated above.

Sincerelv,

Ma.t i,t fr' ;t i{ [ an'$ e r

Marvin Friedlander
Manager, Bcmpt organizations

TechnicalGroup 1

Enclosure:
Pub.1771
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MIJNIOIPAL FIhIA.hICE

December 5, 2006

Mr. Thomas S. Albanesl, Jr,
CPA, FHFMA
Vice President, CorPorate Flnance
West Penn AlleghenY Health SYstem
Two Altegheny Center, Suite 1100
Pittsburgh, PA 15212

RE: Hospltal Beds Flnancing Commitment

Dear Mr. Albanesl:

Nagonal City Munlclpat Finance (hereln called "Lender"), for itself, its successors, and

assigns, is bleased to submit this comrnitment for flnancing to West Penn Allegheny

Foundalion, LLC in conjunction with Allegheny C.ounty Hospital Development,Authorlty as

the tax-exempt conduit for the financing of Hospital Beds and related equlpment. Our

commitment is as follows:

BORROWER: West Penn Allegheny Foundation, LLC

CONDU1T: Allegheny County Hospital DevelopmentAuthority

LENDER: National City Municlpal Flnance, a dlvlsion of
Natlonal City Commercial Capltal Corporation

TYpE OF FINANCING: This flnanclng will be in the form of a loan between
Natlonal CIty Commercial Capital Corporatlon'
West Penn Allegheny Foundatlon, LLC and the
Allegheny County Hospital Development Authority.

BANK QUALIFICATION: This proposalassumes thatthe borrowerwill
be lssulng more than $10 million in tax*exempt

::3i#li.:?',riliil,.#;!,-,[itl'is'?1,";,"'inl3
issue as a bank qualified tax-exempt obligation per

the tax act of 1986.

gt;"

i'.1:ri"-,r-!; I l':f , r" )!,"ii'i'ri't:i! :-:iil,;!iii! '-ili l',.tt'11:.' ll
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West Penn AlteghenY Health SYstem
November 28' 2006
Page 2 of 3

USE OF FUNDS:

COST:

TERM:

PAYMENT MODE/FREQUENCY:

LEASE COMMENCEMENT DATE:

FIRST PAYMENT DUE DATE:

XNTEREST RATE:

VENDOR PAYMENT:

INSURANCE:

AUTHORIZED SIGNORS:

PRIOR REDEMPTTON;

Hospltal Beds and related equipment

Not to exceed $5,000,000

10 years

Monthly payments In arrears
See attached "Exhibit A" for payment structure
Payment structure is deslgned to allow for sub-
lease to Allegheny General Hospital to be deemed
FASB 13 cornpllant and mlnlmize the resldualat 84
months.

Not later than December 22, 2006

January 15,Z0O7

5"25o/o

Lender shall pay the equlpment vendor(s) upon
execution of the documentation and recelpt of a
delivery and acceptance certlficate by Borrower.

The Sorrower shall furnish conflrrnatlon of all risk
physlcal damage Insurance coverage for the full
cost of the property plus $1 mlllion combined
slngle limit property damage and bodily injury
Insurance covering the property. National City
Municlpal Finance shall be named as loss payee

and additional insured on such coverage.

The Borrower's governing board shall provide
National City Municipal Finance with lts resolution
or ordlnance authorizing a financlng of this nature
and shall designate the indivldual(s) to execute all
necessary documents used therein,

The loan shall be prepayable in whole durlng the
term subJect to the followlng premiums above the
princlpal balance: Year L, 50/o; Year 2, 4oloi Year 3,

3olo; Year 4,2a/o; Years 5 through 10. 1olo.

The Borrower's counsel shall furnlsh National City

Municipal Finance with a tax opinion coverlng this
TAX OPXNION:
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West Penn AlleghenY Health SYstem
November 28' 20CI6
Page 3 of 3

SECURITY:

DOCUMENTATIONl

PROPOSAL EXPIRATION:

transaction and the documents used herein. l-ltis
oplnion shatl be in a form and substance
satisfactory to Lender.

The loan shall be secured by a flrst priority lien on

the equipment and an assignment of the lease
between West Penn Allegheny Foundation, LLC and

Atlegheny General Hospital. Sald lease shall
con{ain iestocking fee language acceptable to
Borrower to reduce residual risk exposure.

Borrower's cou nsel shal I prepare all documentatlon
at Borrower's expense. Final documentation will
be subject to approval of all parties. Natlonal City
shall reimburse borrower for legal costs associated
with closing thls transaction up to $1'5,000. Any
reimbursement shall be invoiced to National City
prior to closlng,

Thls proposal will automatlcally expire at the end
of business on December 15, 2006 unless accepted
In writlng by Borrower or extended in wrltlng by
Lender" All documents must be fully executed and
to the satisFaction of Lender and the transaction
funded prior to December 22, 2006. After
December '22, 

2CIO6, Lender reserves the rlght to
adjust the Interest rate to market conditlons.

Itrustthatyouwillfindthecontentsofthiscommltmenttoyoursatisfactlon. Ifyoushould
have any qiestions or if we may be of any assistance, please do not hesitate to contact Jeff

Cholley at (514) 463'6573.

Sincerely,
National City MuniciPal Finance

Dan Wong
Senior Vice President

AC€EPTED BY: West Penn Allegheny Foundation, LLC

By:

Titler
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Date:
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412-359-3r3r

December22,2006

National City Commercial Capital Cotporation
995 Dalton Avenue
Cincinnati, OH 45203

Allegheny County Hospital Development Authority
425 Sixth Avenue, Suite 800
Pirtsburgh, PA 15219

Cohen & GrigsbS P.C.
i 1 Stanwix Stree! l5h Floor
Pittslrurgh, PA 15222

Re: The Allegheny County I{ospital Development Au&ority $4,949,555"66
Health Facilities Revenue Note, $eries A of2006 (West Penn Allegheny Foundation,

LLC Project)

Ladies and Gentlemen:

I am General Counsel to West Penn Allegheny Foundation, LLC and to the West Penn

Allegheny Health System,Inc. and have served in this capacity in connection with the issuance

by the Alleglreny County Hospital flevelopment Authority of its $4,949,555"66 Health Facilities
Revenue Note, Series A of 2006 forthe benefit of the Bonower (the 'Tralsaction").

Capitalized terms used but not defined herein have the meanings set given to them in the

Financing and Seewity Agreement dated as of December 22,20A6 by and among West Penn

Allegheny Foundation, LLC, National City Commereial Capital Corporation, and the Allegheny

County Hospital Development Authotity"

In counection with this Transaction, I have reviewed the Financing and Security
Agreement, the Note, the Arbitrage and Tax Certificate, the Assignment of Leases and Rents
(collectively, the "Transaction f)ocumentsn), and such other documents, records, and certificates
as deemed relevant and necessary in rendering this opinion. As to the corporate status of the
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Borrower and WPAHS, I have relied on telephonio confirmation on December 21,2006 tom the

State Corporation Bureau, assuming no change since the date thereof,, As to federal tax status of
WPAHS,I have relied on the determination letters providedby the Intemal Revenue Senrice

('IRS") and examination of IRS Publisation 78.

In my review, I have assumed the genuineness of all signatures (other than those on

behalf of the Borrower or WPAHS) and the authenticity of all documents submitted as originals

and the conformity with the original tlocunents of all documents submitted as certified, photo

static or conformed copies. I have assumed, with respectto all documents executed by parties

other than Borrower or WPAHS, (a) that such other parties had the requisite power, auttrority

and capacity to enter into and perform all obligations thereunder, and (b) the due authorizatlon

by all iequisite action of the execution and delivery thereof. I have assnmed tbe capacity of all
individuals.

Based upon the foregoing documents and assumptions atrd subiect to the qualifications

set forth below, it is my opinioir that:

l. The Bomower is a timited liability company validly organized and subsisting

under the laws o{the Cr,rmmonwealth of Pennsylvarria, whose sole member is WPA}IS.

2. The Borrower has the requisite authority to execute and perforrn Borrower's

obligations under the Transaction Docunents to which it is a pady-

3" The Transaction Documents bave eaeh been duly authorized by Borrower and

properly and delivered by a duly authorized representative of Bonower and each of the

Transactiorr Documents to which the Borrower is a party is a valid and binding obligation and

agreement of flre Borrower enforceable in accordance with its terms.

4. The execution and delivery by the Borowcr of'the Trarrsaction flocuments to
whieh it is a party, and the performance by the Borrower of its obligations under the Traasaction

Documents to lvhich it is aparty do not consritute a violation by the Bolrower of its Certificate

of Organization or its Operating Agreement.

5. WPAHS is a nonprofit corporation validly organized and subsisting under the

laws of'the Commonwealth of Pennsyl'rania.

(r" WPAI{S is recognized by the IRS as a public charity under Section 501(cXl) of
the Intemal Revenue Code,26 U.S.C" Section 501(cX3)'.

The opinions set forth herein are subject to the effect ofbankruptcy, insolvency,
fraudulent transfer, reorganization, rEceivership, moratorium, and other laws affecting the riglrts

and remedies of creditors generally, and to thE exercise ofjudicial discretion in accordance with
general principles of equity (whether applied by a court of law or equity), and limitations on

enforceability of riglrts to indemnification by federal or state securities laws or regulations or by
public policy.
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I have assumed that the lransaction Documents accurately describe, and contain, the

mutual understanding of the parties thereto and that there are no oral or written statements ot

agreements that alter, modify or vary, or that purport to alter, modify ot va(y, any of the terms of

the Transaction Documents.

Sincerely,
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Thorp fieed & Arrnstron0 LLP

Cru OxlDld ConlrB

301 Granl Slreel ldlhFloor
Pitlsburgh PA 152t9-1.126

d 12 304 771 |
,l 12 394 2555 Fax

West Penn Allegheny Foundation, Ll.C
Allegheny General Hospital
320 EastNorth Avenue
l6tl'Floor
Pittsburgh, PA l52l?

December 22,20A6

Allegheny County Hospital Devclopment
Authority
425 Sixth Avenue
$uite 800
Pit8burgh, PA 15219

Re: $4,949,555,66 Alleghenv Counp Hospital Development Authority
I{ealth Facilities Revenue Note, Series A of 2006
(West Penn Allegheny Foundation, LL.C Projeot)

ladies and Gentlomen:

We havc acted as Counsel to the Allegheny County Hospital Development
Authority (the "Authority") in connection with fhe issuance by the Authorig of the abovc-
referensed note (the uNote") pursuant to a Financing and Secuity Ageement dated
December 22,2006 (the "Agreernent"), by and among the Authority, West Penn Allegheny
Foundation, LLC ("West Penn") and National City Commercial Capital Cotpotation
("National City'),

ln that capaoity, we have examined a copy of the Agreement; the Note; the

Resolution of &e Authority adopted on November 14, 2006 authorizing the issuance of the
Note (the "Resolution"); tfre l'ax Regulatory Agreement and No-fubikage Certificate dated
as of'December 22, 2006 between the Authority and West Penn (the "Tax Agreemenf); the
Assignnrent of Financing and Security Agleement, made the 22nd of Decernber, 2006
between the Authority and Nationat City (ttre "Assignment") and such constitutional and
statutory provisions and suclr other certificateg inslruments and documents as we have
deemed necessary or appropriate in order to enable us to render an opinion as to the matters
set forlhherein,

As to questions of fact material to our opinion, we have relied solely upon

representations of the Authority contained in the Agr€ement and the Tax Agreement and in
the certified proceedings and othercertifications flrmished to us, as indicated below, without
rmdertaking to verify the same by independent investigation. The opinion rendered in
Paragraph 5 hereof is based solely upon the certification of the Authority of even date
herewitlr. We have also relied upon the genuineness, authenticity, huthfrrlness and
completeness of all documents, certificates, recuds and other insbuments examined.

Whenever a statement in tlris opinion is qualified by "to our lmowledge," it is

intended to indicote that &ning the cor.rrse of our representation of the Authority, no
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Allegheny County Flospi tal Development Autholity
West Penn Allegheny Foundation, LLC
December 22, 2006
Page2

information that would give us current actual loowledge of'the inaccuracy of such statement
has come to the attention of those attorneys in ihis lirm who have rendered legal services in
connection with the represenlation described in ttre introductory pangraph of this opinion
letter. However, except as otherwise expressly indicated, we have not undeitalcen any
independent investigation to detennine the accuracy of such stalement, and any limited
inquiry underlaken by us during the preparation of Sris opinion letter should not be regarded
as sush an investigation; no infbrcnce as to our knowledge of any mafters bearing on fte
accuracy of any such statement should be drawn from the fact ofour representation ofthe
Authority.

In rendering the opinions herein, we have assumed (other than with rcspect to the
Authority) that (i) each party tro the Agreement, the Assignment and the Tax Agreeemnt
is validly existing under the laws of $e jurisdiction goveming its organization or
formation, has duly authorized, executed and delivered each of such documents, and had
the power and authority to do so and to perform its obligations under each; (ii) all persons
acting on behalf of parties to the Agreemenl the Assigament and Tax Agreement or
signing such on behalf of each party thereto had the authorify to do so; and (iii) ttre
Agreement, the Assignment and the Tax Agreemerrt constitute the legal, valid and
binding obligation ofeach party thereto, enforceable against such parties in accordance
with their respective terms"

Based upon the foregoing, we are of the opinion, under existing law as of the
date hereof, that:

l" the Authority has been duly organized and is validly existing under the
provisions of the Municipality Authoritiqs Act (the "Act"), pursuant to which the
Authority has full legal right, power and autlrority to enter into the Agreement the
Assignment and the Tax Agreement, and to issue the Note pursuant to the Agreement;

2. the Authority has duly authorized, executed and delivered the Agreement, the
Notq the Assignmenl and the Tax Agreemenq and each constitutes the legal, valid and
binding agr€ement of the Autholity, enforceable in accordance with its respective terns,
except as such enforceability may be limited by banlauptcy, insolvency and similar laws
affecting the enforceability ofcreditors' rights generally and except that the availability
of the remedies of specilic performance and injunction may be subject to the discretion of
a coult of equity;

3. no liligation or other proceeding is pending or, to our knowledge, llreatened
in writing in any court, agency or other adminishative body (either stote or federal)
reshaining or enjoining the issuance, sale or delivery of' tlre Note, or in any way
questioning or affecting (i) the proceedings under which the Note has been issued or will
bc placed witlr National City, (ii) the volidity of'any provisions of the Note, the
Resolution, the Agreement, the Assignment or the Tax Agreement, (iii) the pledges by
the Autlrority effected under the Agreement, and (iv) the legal existence of the Authority
or the title of its officers to their rcspective offices;
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4. to the best of our knowledge, there is no litigation or other proceeding
pending or tlrealened in writing in any court, sgen€y or other adminishative body (either
state or federal) which would have a maledal adversc effect on the transactions
contemplated by the Resolutiou, the Agreement, the Assigrrment and the Tax Agreement;
and

5. the execution, dclivery and receipt of the Agreement, the Note, the
Assignmant and the Tax Apeement under tbe circumstances contemplated by tlre
Agrcement, the Note, the Assignment and the Tax Agreemeut, and compliance with *re
provisions of each, will not conflict with or constitute on the part of the Authority a
breach of, or a default under, any court or administative regulation, decree, or order, ot
any agreement, indenture, mortgage, lease or otlrer instrument, of which we have
knowledge, to which the Authodty is subject orby which it is bound,

The opinio'ns expressed herein are confined to the laws of the Commonwealth of
Pennsylvania and the United States of America and we express no opinion as to the laws
of any other jurisdiotion, This opinion letter is furnished solely for your benefit and may
not be relied upon by any other person or entitlr. This opinion letter is rendered as of tlre
date heleof and we have no obligation to advise you of changes of law or fact th4t may
occur after the date hereof.

Sincerely,

Lt^*( fu J ;, (L"-"brn\t, L Lf
THORP REED & ARMSTRONG, LLP

m78t7?t DOC
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cohen&grigsffi'
ptogrsttitte law.'"'

December22,2006

National City Commercial Capital Corporation
995 Dalton Avenue
Cincinnati, Ohio 45203

IIE: S4,949,555.60 Allegheny County Hospital Development Authority
Health Facilities Revenue Note, Series A of 2006

{West Penlr AJle,g}.e-ly Foundgtion. LLC Proiect)

Ladies and Centlemen:

We have acted as note counsel in connection with tlre issuance and sale by tlre Allegheny County l{ospital
Development Aubority (th6 FAuthorityn) of $4,94%555.60 principal amotmt of its Health Facilities Revenrte Note,
Series A of2006 (Wert Penn Alleghony Foundation Project) (tho "Note*) putsuantto the Financing and $ecurity
Agreement dated as of December 22,2006 (the "Agreement") by and among the Authority, West Penn Allegheny
Foundation ('WPAF) and National City Commercial Capital Corporation, as Lender (the "Lender")

We have examined (i) an executed copy of tho Agrcsment, (it) the form of'Note and (iii) such constitutional
and statutory provisions and suoh other resolutions, cerlificates, instrumeflts and documenb as we have deemed

neoessary or appropriate in order to enable us to rcnder an informed opinion as to matterc set fortlr heteia

ln rendering tbis opinlon we hava assumed the genuineness of all signatures on all documents and
certificatss that we examined, the legal capacity and authorlty of all persons executing such documents, the
authenticity of all documente submitted lo us as orlglnals and tho conformity to orlginals of all documonts submitted
to us ari copies and the authenticity of the originals of said copies. As to questions oI fact materlal to our opinion,
we havo relied upon the rcpresentations of tlu Authority and the WPAF containod in tlre Agreement and in certified
proceedings and other certifications of public officials and olhers furnished to us without undertaking to veriff the
same by independent investigation.

We have not been engaged or undertaken to review the accuraey, oompletenoss or sufliciency of tho

Offrcial Statoment or other offering rnaterial relating to the Note and we express no opinion herein retating thereto,

Based upon the foregoing, [t ls our opinion, under existing law and as oftho date hereof, ilmt:

l. The Authority ls a body eorporste and politic organized and existing under the Act of'the General
Assembly of the Commonwealth approved June 19,2001, P.L. 22 (53 P.C,S. C[.. 56), l<nown as the Municipality
Authorities Act, as amended (the "Act"), of the Comrnonwealth of Pennsylvania and has the power to enter into the
ttansactions contemplated by the Agreement and to cany out its obligations thereunder,

2, Tho Agreemonl have beon duly authorized, €xeculed and delivered by the Authority and constitute
the valid and binding obllgations of the Authority enforceable against it in accordance with thelr respeclive terms.

3. Tlre Note has been duly and validly authorized, executed, issued and delivered by the Authoriry
and coustitutes the valid and binding limited obligation of the Authority enforceahlo against it in accoldance with
thoir terms, payable from the sources pmvided therefor in the Agreement.

Pittsburgh Office I I Stanwix Street, l5h Floor. Pittsburgh, PA 15222-1319
Tefephone 412.297 49W - Fax 412.209.0672 www.colrenlaw-com
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4 , All righ! title and interest of the Authority in and to the Note and installment payments due under
lhe Agreement (except for the feee and expsnsos payable to the Authority and tho Authority's right to
indemnlfication) have been duly assigned to the [,ender.

5. The Note is exempt from personal property taxes in Pennsylvania and the interesl on the Note is
exempt from Pennsylvania personal income tax and Pennsylvania corporals net income tax-

6. The interest on the Note is excluded fiom the gross income of the holden of the Note for federal
incorne tax purpo$s and ls not an item of tax preferenco for purposes of the federal alternative minimum tax
imposed on individuah and corporations; it should be noted, howover, that for the purpose of computing the
altornatlve mlnlmum tax imposed on cotporations (as defined for federal income tax purposes), such inlerest is taken
into account in determining "adJustod cunent earnings.n For the purpose ofrenderlng the opinion set forth in this
paragraph, we have assumed complianco by the Authority and the WPAF with requirements of the Internal Revenue
Code of'1986, as amended (the "Code"), that must be satisficd subsequent to ths issuanco ofthe Note in order that
interest thereon be, or continue to be, oxcluded from gross income for federul income tax putposes. The Authority
and the WPAF have covenanted to comply with such roquirements. Failure to comply with ceilain of such
requirernents may cause tha intorost on the Note to be included in gfoss income for federal income tax purposes

retrcactive to the date of issuance of the Note. We axpress no opinion regarding otlrer federal lax consequences

arising with rcspest to the Note.

It is to bo understood that the rightr of the owners of the Note and the enforceability of the Noto and the
Agreenent may be subJect to bankruptcn insolvencS reorganization, morstorium and other simita laws heretofore
or hereafter enacted affecting creditors' rights genemlly to the oxtent constihttionally applicable and by the
application ofgeneral equitable principles and the exerclse of.judicinl discretion in appropdate cases (whether such
enforcement is sought ln proceedings in equity or at law)

This opinion is given as of the date hereof and we assume no obligatlon to updat€ or supplement this
opinion to reflect any facts or circumstances that may hereafler comc to our asention or any changes in law that may
heresfter occur.

Very truly yours,

k/^* 6,*1sL ,1,(.
coHEN&cRrcsBY, d""0 '

PSTUCRB/C'R
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TERMS USFD HFREIN:

Issuer:

Issuer's Counsel:
Obligor:
Obligor's Counsel:
L,enden

Bond Counsel:
wpAr{s
AGFI
Escrorv Agent

SCHEDULE OF' CLOSING DOCUMENTS

December 29,20AG

ALLEGHENY COUNTY HOSPITAL DEVEL,OPMENT AUTHORITY
HEALTH FACIL,ITIES REVENUE NOTES, SER]ES B OF 2006
(WEST PENN ALLEGI{ENY FOUNDATION, LLC PROJECT}

Allegheny County Hospital Develo;rn:ent
Authority
Thoqr Reed & Armsh.ong L[,p
West Penn Allegheny Foundation, LLC
Judy Hlafcsalc, Esquire
Banc of Amedca Public Capital
Corp
Cohen & Grigsby, P.C.
West Penn Allegheny Health System
A llegheny General Flospital
Deutsche Bank National Trust Company

L BASIC DOCAfuIENTS

l. MaslerFinancing Agreernent

2- schedule No, r ro Master Financing Agreement (AGH Hericopter)
Exhibit I Equipment Description
Exhibit 2 Amortization and prepaynent tenrs of Note B-l
Exhibit J Addendum Rerating to Helicopter to schedure No- r
Exhibit 4 Cape Town Convention Ridei

schedule No. 2 to Master Financing Agreement (I'diana county Helicopter)
Exhibit I Equipment Description
Exhibit 2 Amortization and prepaynent terms of Note B-2
Exhibit 3 Addeudum Rerating to Helicopter to schedure No. 2
Exhibit 4 Cape Town Convention Rider

schedule No. 3 to Master Financing Agreement (Rostraver Airport Helicopter)
Exhibit 1 Equipment Description
E'xhibit 2 Arnortization and prepayneut t€rrus of Note B-jExhibit.3 Addendum Relatirrg to Heticopter to schedule No. 3
Exhibit 4 Cape Town Couventiorr Ricler

schedule No. 4 to Master Finaneing Agrcenrent (Greensburg-Jeanette Regional

3"

4.

5.

Equiprnent Description 
Airport Helicopter)

Exhibit I
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Exhibit 2 Anrortizatio'ancr prcpayment tenns of Note B-4
Exhibit 3 Addetrdunt Relating to llelicopter to Schedute No, 4
Exhibit 4 Cape Towrr ConvErrtion Rirler

6. Notes
Note B-l
NotE B-2
Note B-3
Note B-4

7 - Escrorv Agreenrent

8^ Master l,ease Agreernent and Sub-Lease Agreenent

9- Assigrmeut of Leases and Rents

10, Forrn 8038 arrd Evidence of Filing

I 1. ucc Financirrg statements (filed upon ftlnding for each helicopter)

12. Tax Regulatory Agreement and No Ar.bitr.age Certificate

II" TSSAERDOCTIfuTENTS

13. Closing Certificate of Issuer

Resolution

l4- Public Approval/TEFRA

a.. TEFRA Notice
Tribune Review
Indiana Gazette

b. TEFRA Hearing Mirrutes
b. Highest Elected Official Appraval

Allagheny County
Westurorelaud County
WhiteTownslrip

d, Allegheny County Health & Welfare Resolution

IN. OBLIG('R DOCT]MENTS

l5- Closing Certilicare of Obligor

a. Resolutions
b. Equipment Descriptious (See Exhibit I to Schedules)
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c. 501(cXJ)DeternrinarionLerter(WpAI-lS)

16. certificate of orgauization and operating Agreeurent of obligor

IV OPINIONS

17. Opinion of Counsel to Obligor, AGH antl WPAHS

18. Opinion of Counsel to Issuer

l9- Opinion of Bond Counsel
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MASTER FINANCING AGREEMENT

Among

BANC OF AMERICA PUBLIC
CAPITAL CORP

As Lender

ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY

As lssuer

And

WEST PENN ALLEGHENY FOUNDATION, LLC

As Obligor

Dated as of December 29, 2006

This instrument constitutes a security agreement
under the Pennsylvania Uniform Commeldal Code
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Section 2.01.
Section 2.02.

Section 2.03.

Section 3.01"
Section 3.02.
Section 3-03

Section 4.01.
Section 4.02.
$ection 4.03.

Section 5.01"
Section 5.02.
Section 5.03-
$ection 5.04.
Section 5.05"
Section 5,06

TABLE OF CONTENTS

ARTICLE I

DEFINITIONS

ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANTS

ARTICLE III

FINANCING OF EQUIPMENT

Acquisition of Equipment
Loans to Finance Equipment
Altemative Procedu re; Eecrow Agent

ARTICLE IV

TERM OF AGREEMENT

Commencement of Term
Termination of Term
Termination of Master Financing Agreement

ARTICLE V

NOTE AND PAYMENTS

Payment of Note and Payrnents
lnterest and Prlncipal Components
Loan Payments
Appointment of Servicer
Administrative Fees
Obligations of lssuer Llmited

Representations and Waranties of the parties Hereto l
Additional Representations, warranties and covenants of theObllgor 7
Tax Covenants 

l0

Page

2

14
l4
14
15
15
15

11

12
13

t3
13
l4
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Section 6.01.
Section 6.02.
Section 6.03.
Section 6-04.

Section 6.05.
Section 0.06.

Section 7.01.
Section 7.02.
Sectlon 7.03.
Section 7.04.
Section 7.05"
Section 7.06"

Section 8.01.
Section 8.02"

Section 9"01.
Section 9.02.
Section 9.03.

TITLE'" '"''J:Ji::::- '" INTEREST

Title
Security Interest
Liens and Encumbrances
Change in Name, Corporate Structure or Prlncipal Place of
Business
Inspection of Equiprnent
Location

ARTICLE VII

MAI NTENANCE, MODIFICATION, TAXES
]NSURANCE AND OTHER CHARGES

Use and Maintenance of Equipment By the Obligor
Taxes, Other Governmental Charges And Utility Charges
Risk of Loss; Damage; Destruction; Condemnation
lnsurance
Advances
Modifications and Sub$titutions

ARTICLE VIII

DAMAGE, DESTRUCT]ON AND CONDEMNATION;
U$E OF NET PROCEEDS

Damage, Destruction and Condemnation
lnsufficiency of Net Proceeds

ARTICLE IX

DISCLAIMER FOF WARRANTIES; VENDOR,S
WARRANTIES; USE OF THE EOUIPMENT

Disclaimer of Warranties
Vendor's Warranties
Additional Payments

16
16
17

17
17
17

l7
18
19
19
20
20

21
22

22
23
23

ltl
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Section 10.01.
Section 10"02.
Section 10.03-

Section 11.01.
Section 11.02.
Section 1 1.03.

Section 1 1"04.

Section 12.01.
Section n.Az.
Section 12"03.
Section n"A4"
Section 12.05.

ARTICLE X

OPTION TO PURCHASE

Purchase Rights
Consummation of Purchase
Mandatory Prepayment

ARTICLE XI

REGISTRATION AND TRANSFER OF NOTE,
ASSIGNMENT, INDEMNIF]CATION,

MORTGAG]NG AND SELLING

Registratlon of Note; Transfer and Assignment by Lessor
No Sale, Assignment or Subleasing By Obllgor
lndemnification;
Tax lndemnification
Limitations of Liability

ARTICLE XII

EVENTS OF DEFAULTS AND REMEDIES

Events of Default
Remedies on Default
Return of Equipment
No Remedy Exclusive
Late Charges; Interest on Late Payment

24
24
24

25
26
26
27
27

28
29
30
31
31

ARTICLE XIII

APPLICATION OF PROCEEDS, ACCEPTANCE

Sectlon 13"01. Appfication of Note Proceeds
Section 13.,02. Completion of Acquisition of the Equipment

ARTICLE XIV

MISCELLANEOUS

Section 14.01. Noiices
Section U.Az- Binding Effect

31
32

32
32

IV
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Section 14.O3.
Section V.A4.
Section 14.05.

Sectlon 14.06.
Section 14.07.
Section 14.08.
$ection 14.09.
Section 14.10"
Section 14.11.
Section 14..12-
Section 14.13"

Severability
Amendments
No Recourse under this Master Financing Agreement or
any Agreement
Execution in Counterparts
Applicable Law
Jury Trial Waiver
Captions
Entire Agreement
Waiver
Dlsclosure of lnformation
Survivability

32
32

33
33
33
33
33
33
34
34
34
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Lender:

lgsuer:

Obligor:

MASTER FINANCING AGREEMENT

Banc of America Public Capital Corp
2059 Northlake Parkway, Suite 400
Tucker, Georgia 30084

Allegheny County Hospital Development Authority
425 Sixth Avenue, Suite 800
Pittsburgh, Pennsylvania 15219

West Penn Allegheny Foundation, LLG
320 East North Avenue, 16'n Floor
Piftsburgh, Pennsylvania I 52 t 6

THIS MA$TER FINANCING AGREEMENT dated as of December 29, 2000
is arnong Banc of America Publlc capital corp, a Kansas corporation, as lender
('Lender'), the Allegheny County Hospital Devefopment Authbrig, a public body corpor:ate
and politic organized under the Municipality Authorities Act, as amended, as issuer
(.lssue/'), and West Penn Allegheny Foundation, LLC, a Pennsylvania limited liability
company, as obligor ("Obligo/').

WITNESS-ETH:

WHEREAS, the lssuer is authorized and empowered by the Pennsylvania
Municipalities Authoritios Act, as amended (the'Act") to issue revenue notes forihe
purp_ose of making loans to certain health care facilities and programs, to provide funds to
pay for proJects, Including health care related equlpment ("Eiluipment; as defined herein);
and

WHEREAS, the Obligor is a limited liabilfu company whose sole member is
west Penn Allegheny Health system, Inc. ("wpAHS"), i pennsylvania non-profit
corporation, an organization described in Section 501 (c)(3) of the Code (as defined
herein), and an organization authorized to lease, subleasb,-purchase anci holo realand
personal property, to borrow money to finance the purchase of such property, and to grant
security Interests in and liens upon such property; and

WHEREAS,_Obligor desires to finance the purchase of Equipment from
Vendors (defined herein) from time to time on the terms and conditions'set forth herein,
which.Equipment shall be specifically identified in the Equipment $chedule or Equipment
schedules (as defined herein) attached hereto and made a part hereof; and
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WHEREAS, in order to finance the costs of the Equipment, f ssuer will fiom
time to time issue its Notes (defined herein) to Lender and lend ihb proceeds thereof to
Obligor pursuant to the terms of this Master Ffnancing Agreement, and to secure its Notes,
F:y"t will assign to Lender its right to receive Loan Payments (defined herein) from
Clbligor; and

WHEREAS, the Obligor shall make Loan Payments directly to the Lender as
assignee of the lssuer for the possession, use and ownership of the Equipment; and

WHEREAS, as securig for the payment of all of obligor's obligations
hereunder, in_cluding without limitation, Loan Payments, Obligor shitt grant t-o to the
Lender a perfected first priority security interestln the Equiprient andlir such other
security Interest as may be appropriate given the nature of the Equipment financed; and

WHEREAS, this Master Financing Agreement and the Notes issued
hereunder shall not constitute a debt or liability or moral obligation of the State (deflned
herein), lssuer or any political subdivision of the $tate, or a fledge of the failh ahd credit or
taxing power of the State, the lssuer or any potitical subdivision 6t tne State, but shall be a
special obligation payable solely from the Loan Payments payable hereunder by the
Obligor to the Lender, as assignee of the lssuer; and

NOW THEREFORE, in consideration of the mutualpromises contained
herein and other good and valuable consideration, and intending io be legally bound
hereby, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

$ection 1.-Q L The following terms used herein will have the meanings
lndicated below unless the context ctearly requires othenruise,

. 'Acquisition Costs" means with respect to an Equlpment Schedule, the
!91tra9t Price paid or to be paid to the Vendors ior any portion of the f quipmeni upon the
obligor's. accepiance thereof and in accordance with the applicabte purchjse Agreement
relating thereto, including reasonable administrative, engine'ering, software liceniing, legal,
flnancial and other costs incuned by the Lender, lssuer, Obligor and the Vendors in
connection with the acquisition, licensing, programming, installatlon (which may include
renovations to buildings) and financing and refinancing by the Lendei of such Equipment

'Additlonal Payments" means the amounts other than Loan Payments,
pa.V9b19 !VYe Obligor pursuant to the provisions of this Master Financing Agreement, as
set forth in $ection 9.03 hereof"

'After-Tax Basis" means, with respect to anv Loan Payment, the amount of
such Loan Payment supplemented by a further payment in an amount sufficient so that the

2
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sum of the two payments, after deduction of all Federal or State income taxes (and any
interest or penalties thereon) resulting from the receipt of the two payments, sl.rall be equal
to the arnount of such Loan Payment.

'Agreement" means this Master Financing Agreement and an Equipment
Schedule, as the same may be amended or modified from time to iime, includinj the
accompanying attachments and documents relating to such Equipment Schedule, which
shall constitute a fully integrated transaction existing in accordance with its own terms and
conditions separate from and independent of all other transactions pursuant to this Master
Financlng Agreement.

"AnnualAdministrative Fee" means, with respect to any Equipment
Schedule, the annual fee of the lssuer in tho arnount set forth in the ielaied Equipment
schedule, and with respect to the series B of 2006 Notes. means $6,000.

"Bond Counsel" means an attorney orfirm of attorneys nationally recognized
on the subject of municipal bonds and acceptable to lssuer and Lender.

"Certificate of Acceptance" means a Certificate of Acceptance, in
substanlially the form set forth eilher as an Attachment to an Equipment Schedule, or as
an Exhibit to an Escrow Agreement, executed bv an authorized ofhcer of the Obligor, and,
if requesterl by Lender, acknowledged by Lender.

"Closing" means the date of delivery of all executed documents related to
each Agreement as required under this Master Financing Agreement

"Code" means the lnternal Revenue Code of 1986, as amended from time to
time, and regulations issued thereunder,

"contract Pric€" means the price of an ltem of Equipment, incruding, if
approved by the Lender in its sole discretion, the cost of installation and training, nut
excluding the cost of any service contract, as set forth in the applicable Purchaie
Agreement rel ating thereto.

"Determinatlon of Taxability" means any final determinaiion, decision or
decree by the Commissioner of Intemal Revenue or any court of competent jurisdiction
that an Event of Taxability shall have occuned. A determination of Taxability atso shall be
deemed to havo occurred on the first to occur of the following:

(a) ihe date when obligor, wPAHS orAGH (as defined herein) fires any
statement, supplemental statemenl, or other tax schedule, return or document, which
discloses that an Event of Taxability shall have occurred;

(b) the date when Lender, lssuer, Obligor, WPAHS or AGH shall be advised by
the Commissioner of Intemal Revenue or any District Director of Intemal Revenue that an
Event of Taxability shall have occurred; or
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(c) the effective date of any Federal legislation enacted after the date of this
Agreement that causes an Event of Taxability-

"Equipment" means the fixed and moveable personal property to be used in
connection with Obligor's health care operations, which property shall be identified in an
Equipment Schedule and identified as part of this Mastor Financing Agreement (including
to the extent permitted pursuant to the Code without jeopardizing the tax-exempt status of
the interest on any Note certain items originally financed through internal advances of
Obligor in anticipation of obtaining permanent financing through lssuer), together with all
replacement parts, additions, repairs, modifications, substitutions, accessions and
accessories incorporated thereln and/or affixed to such personal property,.

"Equipment Schedule" means, with respect to the provision of the Fquipment
under this Master Financing Agreement, a schedule of Equipment and Loan Payments in
substantially the sarne form as Schedule No. t hereto, which has been executed by the
Lender, lssuer and Obligor which reasonably identifies the Equipment subjeci to such
schedule, which sets forth the Annual Administrative Fee, Loan Payments and Purchase
Price payable in respect thereof, and which states the Loan Term applicable thereto and
certain other matters. Equipment Schedules shall be numbered consecutively beginning
with 1, and each Equipment Schedule shall be accompanied by the aftachments, if any,
refened to in such schedule.

"Escrow Agent" means the escrow agent under an Escrow Agreement, and
its successors and assigns permitted pursuant to the terms of the Escrow Agreement.

"Escrow Agreement" means an Escrow Agreement among Lender, Obligor
and Escrow Agent relating to the disbursement of Note Proceeds under an Agreement.

"Escrow Fund" means the fund established and held by ihe Escrow Agent
pursuant to an Escrow Agreement.

"Event of Taxability" with respect to any Note means: (i) the application of
the proceeds of such Note in such manner that such Note becomes an "arbitrage bond"
within the meaning of the Code, and with the resutt that interest on such Note is or
becomes includable In holder's gross income; (ii) if as a result of any act, failure to act or
use of the proceeds of any Note or any misrepresentation or inaccuracy in any of the
representations, warranties or covenants contained in any Agreement by lssuer or Obligor
or AGH (as defined herein) or WPAHS or the enactment of any Federal legislation after
the dato of this Agreement, the interest on any Note is or becomes includable in a holder's
gross income, or (iii) any revocation or challenge of the determination letter from the
lnternal Revenue Service regarding status of the Obligor as a 501 (c)(3) organization.

"Gro$s-Up Payment" means, with respect to any Loan Payment, an
additional payment in an amount sufficient such that the sum of the additional payment
plus the Loan Payment would, after the two payments were reduced by the amount of any
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Federalor State income tax (including any interest or penalties) actually imposed thereon,
equal the amount of the Loan Payment,

"lnitial Administrative and Legal Feo" means with respect to any Equipment
Schedule, the initialfee in the amount set forth in such Equipment Schedule, payable to
the lssuer upon the execution of each such Equipment Schedule hereunderfor the
lssue/s services in connection with the preparatlon, review and execution of such
Equipment Schedule.

"Loan Payments" means those scheduled payments {but excluding, the
Annual or InitlalAdmlnlstrative and Legal Fees, indemnifications and reimbursements and
Additional Payments payable to the l-ender and the lssuer hereunder) payable by Obllgor
pursuant to the provisions of thls Master Financing Agreement and each Equipment
Schedule, as specifically set forth therein. As provided in Article V hereof, Loan Payments
shall be payable by the Obligor directly to the Lender in the amounts and at the times set
forth in the applicable Equipment Schedule.

"Note" means a promissory note of lssuer issued to finance the cost of
Equipment for Obligor pursuant to an Agreement, in substantially the form set forth in the
Note prepared in connection with Schedule No. 1.

"Note Proceeds'means, with respect to any Equipment Schedule, the total
arnount of money or other consideration to be paid or provided by the Lenderfor
application in accordance with such Equipment Schedule and Section 13.01 hereof,
including (a) the Contract Price of each item of Equipment set forth on such schedule
payahle to the Vendor thereof upon acceptance by Obllgor and (b) lf approved by Lender
in its sole discrotion, the amount, if any, paid by ihe Lender and applied to the reasonable
costs of issuance of a Note.

"Note Term" mean$ with respect to any Note, the term specified in the
applicable Equipment Schedule in accordance with Article lV hereof,

"Note Year" means, with respect to any Note, each one- year period (or
shorter period for the flrst or last year prior to the payment in full of such Noto) ending on
the principal payrnent date or such olher annual date stated in the applicable Equipment
Schedule.

"Prepayment Price' means the amount which ihe Obligor may pay or cause
to be paid to ths Lender in order to prepay its obligations under an Agreement, as
provided in Article X hereof, such amount being set forth in the Equipment Schedule
comprising a part of such Agreernent plus all other amounts then owed under such
Agreement by the Obligor including the prepayment premlum payable, if any, as set forth
or described in the applicable Equipment Schedule, and any money owed to the lssuer.

"Purchase Agreements" means each of the purchase agreements between
Obligor and each Vendor of the Equipment.
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''State' rneans the Commonwealth of Pennsylvania.

"Unassigned Rights" means the rights of lssuer to receive payments of costs,
fees and expenses and the rights of lssuer to indemnification with respect to any
Agreement pursuant to Sections 5.05 and 11"03{a) of this Master Financing Agreement"

uVendor" means the manufaoturer or other supplier of an item of Equipment,
as well as the agents or dealers of such manufacturer or supplier, from whom the Obligor
has purchased or is purchasing items of Equipment.

Section 1.02. Rules of Construction. Unless the context clearly indicates to
the contrary, the following rules shall apply to the construction of this Master Financing
Agreement, and all related Agreements thereto:

(a) Words of the mascullne gender mean and include correlative words of the feminine
and neuter genders.

{bi Words importing the singular number mean and include the plural number and vice-
versa.

(c) The headings and the table of contents are solely for convenience of reference and
shall not constitute a part of this Master Financing Agreement, nor shall ihey affect its
meaning, construction or effect.

(d) Words importing persons include any individual, corporation, partnershlp,limited
liability company, joint venture, assoclation, joint stock company, trust, unincorporated
organization or govemment or agencv or politlcal subdivision thereof"

ARTICLE II

REPRESENTATIONS, WARRANTIES AN D COVENANTS

Section 2.01. Rep.resentations and Wglranties of the Partigs Hereto. The
Lender, lssuer and Obligor each represent and warrant to each other that as of tho date
hereof:

(a) lt is duly organized and validly existing under the laws of the jurisdiction of its
incorporatlon or establishment and has full power and legal right to execute and
deliver, and to perform its obligations under, this Mastor Flnancing Agreement;

(b) The execution, delivery and performance by it of this Master Financing
Agreement have been and remain duly authorized and do not and will not
contravene any provision of its certiflcate of incorporation or by-laws (or equivalent
documents or statutory authorizations) or any law, ordinance, regulation or
contractual restriction binding on or affecting it or ils assets;
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(c) All consents, authorlzations and approvals requisite for the due execution,

delivery and performance by it of this Master Flnancing Agreement havo been

obtained and remain in fullforce and effect and allconditions have been duly
complied with, and no other action by, and no notice to or flling with, any
govemmenta! authority or regulatory body is required for such execution, delivery or
performance;

(d) This Master Financing Agreement is its legal, valid and binding obligation
enforceable in accordance with its terms, except to the extent that the enforcement
ihereof may be limited by applicable bankruptcy, insolvency and similar laws

affecting creditors' rights generalty and by general principles of equity (regardless of
whethei enforcement is sought in a proceeding in equity or at law); and

(e) There is no proceeding pending or, to its knowledge, threatened a.gainst it at

iaw or in equity, or before any governrnental instrumentality or in any arbitration,

which would materially impair its ability to peform its obligations under this Master
Financing Agreement, and there is no such proceeding which purports or is likely io
affect ihe legality, validity or enforceability of this Master Financing Agreement.

$ection 2.Q?. Additlonal B_e-presentations.lA{arrantig.€.aqd Qgyeqqnlgof the
Obliqor. The Obligor further represents, warrants and covenants, for the benefit of the
Lender and lssuer, as follows:

(a) Obligor is, and throughout the term of this Master Financing Agreem.ent shall
continue tobe a limited liabiliW company whose sole member WPAHS is; (i) a non-
profit corporation, duty organized and exlstlng underthe laws of the State for
purposes which include the provislon of health care services; (ii) an organization
described in Section 501(c)(3) of the Code which is not a "private foundation" as

defined in Section 509(a) of the Code; and (iii) authorized to lease, sublease,
purchase and hold realand personal property, to borrow money to finance the
purohase of suoh property, and to grant security interests in and liens upon such

ProPerty;

(b) Obligor shall do or cause to be done all ihings necessary to preserve and

keep in full force and effect its existence and WPAH$'s existence and status as an

organization described in Section 501(c)(3) of the Code which is not a "prlvate

foundation" as defined in Section 509(a) of the Code;

(c) The Equipment is, and during the period this Master Financing Agreement ls

in force will remain, either (i) personal property and, when subjected to use by the
Obligor hereunder, will not be or becorne fixtures or, (ii) if any portion o,f.the

Equipment may be consldered to be a fixture, the Obligor shall cause filings to be

made with the applicable governmental officials and offices to create and preserve

for the Lender a perfected first priority security interest in ihe Equipment;
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(d) During the Note Term, except as othenruise permitted by this Master
Financing Agreement, the Equipment shall be co-leased to WPAHS and AlleghenV
General Hospital ("AGH'), an affiliated entity which will use lt only in conjunction
with lts corporate purpose of porforming services related to its status as an
organization described in Section 501(c)(3) of the Code and consistent wiih the
permissiblo scope of AGH's authority and will not be used in an unrelated trade or
business of AGH or in the trade or business of any person or entity other than AGH;

(e) During the period this Master Flnanclng Agreement is in force, the Obligor
shall provide to the Lender and lssuer (i) within ten (10) days after any tax or other
lien shall attach to any Equipment, written notification of the full particulars thereof
and the location of such Equipment on the date of such notification; (ii) annually
within one hundred and twenty (120) days of the close of each fiscal year, the
Obligor's balance sheet and profit and loss statement, certlfied by a recognized firm
of public accountants; (iii) within ninety (90) days of the close of each fiscal quarter
of Obligor, Obligor's quarterly financial report certified by the chief financial o{ficer
of Obligor: and (iv) within fifteen (15) days of each such request other financial
information relating to the ability of the Obligor to continue performing hereunder as
rnay, frorn time to time, be reasonably requested by the Lender or the lssuer;

(f) As among Lender, lssuer and Obligor, the Obligor assumes full responsibility
for the safety and any consequences of lack of safetv with respect to the operation
and maintenance of the Equiprnent-

(g) With respect to any Equipment financed hereunder, the property at which the
Equipment may be located will be properly zoned for its curent and anticlpated use

and the use of the Equipment will not violate any applicable zoning, land use,

environmental or similar law or restriction. The Obligor or AGH has, or will, obtain
all licenses and permits to use the Equipment and, where required by law, the
Obligor or AGH has recelved any required certiflcates of need forthe acquisition
and installation of such Equipment,

(h) The execution and delivery of the Master Financing Agreement, including
Equipment Schedules, and any other related documentatlon, and the fulfillment of,
or compliance with, these documents does not conflict with, or result in a breach, or
default, of any of the terns, conditions or provisions of the authorizing documents of
the Obligor (includlng debt limitations) or of any material agreement, contract or
other instrument, r:r law, ordinance, regulation or judicial or other govemmental
order to which the Obligor is now a party or by which the Obligor or its properties
are otherwise subject or bound.

(i) The audited financial statements of Obligor and the unaudited financial
statements of Obligor provided to Lender correctly and fairly presenf the financlal
condition of Obllgor as of the dates and for the periods stated therein, and the
results of the operations of Obligor for each of such periods, respectively, all in
accordance with generally accepted accounting principles consistently applied
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except as stated in the notes thereto, and there has been no materiat adverse
change in the condition, financial or oiherwise, of Obligor from that set forth in said
financial statement$, except as disclosed in writing to Lender.

0) The financial statements referred to in paragraph (i) of this $ection do not,
nor do the representations and warranties of Obligor in the Master Financing
Agreement, the Schedules or any written statement fumished by Obligor to lssuer
or Lender, contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements contained therein or herein not misleading.
There is no fact which Obligor has not disclosed to lssuer and Lender in writing
which materially affects adversely or, so far as Obligor can now foresee, will
materially affect adversely the financial condition of Obligor, the status of WPAHS
as a Tax-Exempt Clrganization, its ability to own and operate its properties or its
abilily to make the payments hereunder and under the Schedules when and as the
same become due and payable-

9Sc!!en ?.-Q9, Jqx" Co.veaqnlq

(a) lt is the intention of the parties hereto that the interesi on each Note
reoeived by the Lender under any Equipment Schedule be and remain excludable
from gross income for purposes of federal income taxation"

(b) The lssuer covenants with regard to its own operations that, with respect to
the law of federal income taxation, itwill not, at any time, perform any act, orfail to
perform any act that shall have the effect of termlnating such exclusion from gross
income of the interest on any Note for federal income tax purposes"

(c) The Clbligor covenants that it will take any and all other actions lawfully
within its powers and applicable to the acts done or omitted by Obligor so as to
maintain an exclusion from gross income forfederal income tax purposes of the
interest on each Note, and that it will not perform anv act or enter into any
agreement or use or permit the use of the Equipment or any portion thereof in a
manner that will have the effect of terminating such exclusion from gross Income for
federal income tax purposes of the interest on each Note received by Lender"

(d) The Obligor covenants that it will not perform any act or enter into any
agreement that wlll adversely affect the status of WPAHS as an organization
described in Section 501 (c)(3) of the Code and will conduct its operation in a
manner that will conform to the standards necessary to quallfy WPAHS as an
organization described in Section 501(c){3} of the Code.

(e) The Obligor covenants that it will not use or permit the use of any Equfpment
in any manner, or for anv trade or business unrelated to the exempt purpose of the
Obligor or AGH, which could adversely affect the exclusion from gross income for
federal income tax purposes of the interest on each Note" The Obligor will not

I
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lease the Equipment to or permit the use of the Equipment by any per$on that is not
either (i) an organization exempt from federal income taxation under $eciion
501(c)(3) of the Code which is not using the Equipment in any trade or business

that constitutes an unrelated trade or business as defined in Section 513 of the

Code with respect to that organization or in any private business use wilhin the

meaning of $ection 141 of the Code or (ii) a governmental unit (other than the
Federal government)"

(f) Obligor will pay any arbitrage rebate due to the United Statos of Arnerica in

connection with any Note issued under this Master Financing Agreement and any
Schedule hereto and covenants that it will not take or permit any action or omit to
take any action that would cause the Notes to be an arbitrage bond within the

meaningof Section l48of theCode.Withoutlirnitingthegeneralityof theforegoing,
the Obligor shall not create or establish any sinking fund, pledged fund or other
similar fund to secure or provlde the Loan Payments. Neither the Obligor, nor any
person related to itwithin the meaning of Section VZ(a)(z) of the Code, shall
acquire an interesl as lender in any Master Financing Agreement pursuant io the
lssuer's financing program in an amount related to the aggregate princapal

components of the Loan Payments due the Lender under this Master Financing
Agreement.

(g) The Obligor covenants that it will not take any action or permit or suffer any 
.

aCtion to be taken or conditlon to exist if the result of such action or condition would

be to cause the Notes to be guaranteed directly or indirectly in whole or in part by
the United States or by anv agency or instrumentality thereof-

(h) lt is the intention of the parties hereto that during the term of this Master

Financing Agreement, Obligor be the sole beneficial and legal owner of the
Equipment, and will report on such basls for financial, accounting, federal income

tax, and other purposes. Neither the Lender nor the lssuer shall iake any action
inconsistent with Obligol's ownership of the Equipment for federal income tax
purposes except pursuant to the exercise of remedies under Article Xll hereof .

(i) The weighted average maturity (defined in accordance with the Code) of any
Note will not exceed one hundred twenty percent (120o/rl of the weighted average
reasonably expected economic life in the hands of the Obligor of the Equipment
financed by such Note.

0) Obligor covenants that the issuance costs with respect to any Note to be

financed out of srrch Note shall not exceed two percent of the proceeds of such

Note"

(k) Obligor will not consolldate with or merge into any person, or permit any
other person to merge into it, or sell allor substantially all its assets (in a transaclion
analogous in purpose or effect to a consolidation or merger) unless an opinion of
Bond Counsel is obtained and provided to lssuer and Lender to the effect thai the
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exclusion of the interest on each Note from gross income for federal income tax
purposes will not be affected by such action.

ARTICLE lII

FINANCING OF EQUIPMENT

Seq$on 3.01. Acquisition ot.Fguipment

(a) The Lender, the lssuer and the Obligor intend from time to time to enter
into Agreements for the financing of Equipmeni" The Obligor shall order, or has ordered,

the Equipment pursuant to one or more Purchase Agreements from one or more Vendors.
The Obligor shall remain liable to each such Vendor with respect to its duties and
obligations in accordance with ihe applicable Purchase Agreement and as among the

Lender, tssuer and Obligor, the Obligor shall bear the risk of loss with respect to any loss

or claim relating to any item of Equipment covered by any such Purchase Agreement.

(b) The obligation of the Lender to pay or provide other consideration for an

item of Equipment is subject to the following conditions:

(i) Obligor shall have accepted the Equipment by delivery t9.the Lender, with

a copy to lssuer, of a Certificate of Acceptance duly executed by Obligor,
whereupon the item of Equipment shall immediately become subject to and
governed by the provisinns of the applicable Agreement;

(ii) There shall exist no Event of Default under this Masier Financing
Agreement or any other Agreement by and between the Lender and Obligor, or any
condition, event or act which with notice or lapse of time, or both, would become an

Event of Default which has not been remedied or waived; and

{iii) The Agreement and each Equipment Schedule and the Equipment have

been approved, in writing, by the Lender and lssuer, as evidenced by the due
exscutlon of the applicable Equipment Schedu]e by the Lender and the lssuer.

lf any of the foregoing conditions have not been met with respect to an item of Equipment,
suclr Equipment shall not be covered or governed by the provisions of this Master
Financing Agreemenl

gestion 3.02. Lpanq to Finance Equjpment. Upon execution and delivery of
each Equipmeni SclreOule, all related docurnents and instruments refened to or required

herein and therein, and such other documentation as Lender may reasonably require in

connection therewith, Lender shall provide the consideration specified as Note Proceeds
in such Equipment Schedule in accordance wlth the Obligor's payment instructions to

finance the acquisition of the Equipment by Obligor In exchange for such consideration,

lssuer shall issue and deliver to Lender the Note described in such Equipment Schedule

which shall be payable solely from the Loan Payments to be made by Obligor, lssuer

11

UPE-0009554



hereby agrees to lend to C)bligor, and Obligor hereby agrees io borrow from lssuer the
Note Proceeds, which loan Obligor shall repay by making the Loan Payments as
described in such Equipment Schedule" As security for the Note issued under such
Equipment Schedule, lssuer hereby assigns to Lender all of its right to receive Loan
Payments wilh respect to such Equipment $chedule, and hereby directs Obligor to rnake
such Loan Payments directly to, or at the direction of, Lender. The Obligor hereby
acknowledges and agrees that the Lender is assignee of the lssuerrs interest in Loan
Payments, and is being granted a perfected first prioritv security interest in the Equipment
in accordance wiih thls Master Financing Agreement"

The execution and delivery of thls Master Financing Agreement shall not
obligate Lender or lssuer to execute and deliver any Equipmont Schedule or to provide
any funds or other consideration with respect to any Equipment Schedule, unless and until
such Equipment $chedule has been executed and delivered by all other parties thereto
and all conditions set forth in this Master Financing Agreement and such Equiprnent
Schedule have been satisfied. The execution and delivery of this Master Financing
Agreement shall not obligate Lender, lssuer or Obligor to execute and deliver any
Equipment Schedule, to issue any Note or to provide any funds or other consideration-

Section 3.03" Altg.fBptive P_ru.cedFre: Escrow Aqent.. Notwithstranding the
provisions of Section 3.0 | and 3-02, upon agreement by Lender, lssuer and Obllgor as to
any Equipment to be acquired by Obligor under this Agreement, Lender, lssuer and
Obligor may enter into an Escrow Agreement establishing a fund from which the Contract
Price of Equipment is to be paid, with an amount specifled therein to be deposited therein
by Lender-

ARTICLE IV

TERM OF AGREEMENT

$_egt!sn 4.01. Co.r:nmeJrcglnent of Term, The term applicable to any
Agreement shall commence on the date specified in the appllcable Equipment Schedule
and shallterminate as provided in Section 4.02.

$e,ctiqn 4,0.?. Terryjnatlon q,f.Term. The term applicable to each Agreement
will terminate upon the earliest to occur of any of the following events:

(a) $o long as no Event of Default has occurred and is continuing hereunder,
the exercise by the Obligor of the option granted under the provisions of Articles Vlll
or X hereof to prepay its Loan Payments with respect to such Agreement and the
related Note by making payment of the Purchase Price provided herein;

(b) So long as no Event of Default has occurred and is continuing hereunder,
the payment by the Obligor of all Loan Pavments with respect to such Equipment
$chedule and the related Note, any Additional Payments, and other payments
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required io be paid by Obllgor hereunder, including the Annual Administrative Fee;
or

{c) Lender's election to torminate this Master Financing Agreement under Article
Xll due to the Obligor's default hereunder.

9ectlqn 4.03. Termination-gf-Mgstpr Financinq Agreement. This Master
Financing Agreernent shall terminate upon the termination of all Agreements in effect on
.luly 1 that immedlately precedes the fifteenth anniversary of the date of this Master
Financing Agreement and no Equipment Schedule shall be executed following that date.

ARTICLE V

NOTE AND PAYMENTS

Section 5.01. Paymeni qlNgtp an4.Rayr.nents. The lssuer shall pay the
principal of, prernium if any, and interest on each Note to Lender, but only out of the Loan
Payments paid by Obfigor pursuant to each Agreement. Obligor shall pay to Lender, as
the asslgnee of the lssuer, the Loan Payments in lawful money of the United States of
America, in the amounts and on the dates set forth in the applicable Equipment Schedule
relating to such Loan Payments- As security for its obligations to pav the principal of,
premium if any, and interest on each Note to Lender, lssuer assigns to Lender all of its
rights to receive Loan Payments related to such Note, and Lender may enforce all rights of
lssuer hereunder (other than Unassigned Rights) and the obligations of Obligor. Such
Loan Payments shall be made by the Obligor directly to Lender, as the lssuefs assignee.
All other amounts required to be pald by Obligor hereunder shall be paid in lawful money
of the United States of America within 15 days of ihe receipt of notice therefor by Obligor,
u n less othenarise provided herein.

No provision, covenant or agreement contiained in this Master Financing
Agreernent or any action, inaction or breach by the Lender or Obligor, or any obligation
herein imposed on the lssuer, or the breach thereof, shall constitute or give rise to or
impose upon the lssuer any liability whatsoever, or a charge upon its credit or a pledge of
its revenues. In making the provisions and agreements set forth in this Master Financing
Agreement, the lssuer has not obligated itself except with respect to the pledge and
assignment to the Lender as herein set forth of the Loan Payments to be paid by ihe
Obligor hereunder and neither the Lender nor the Obligor shall have any claim against the
lssuer hereunder.

Section 5.02, Interest and Principal Components, A portion of each payment
on a Note and each Loan Payment is paid as, and represents payment of, interest, and
the balance of, each payment on a Note and each Loan Payment is paid as, and
represents payment of principal. Each Equipment Schedule hereto shall set fotth the
principal and interest components of each Loan Payment payable hereunder during the
terrn of the Note, which principal and interest components shall conespond with the
payments of principal of and interest on the Note coming due.
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Section 5.Q3, Loan Pavugntg. As to each Agreement, the Obligor shall pav

to the Lender the Loan Payments, Including the interest components thereof, equal to tho
amounts specified in the Equipment Schedule comprising a part of such Agreement and
shall pay to the Lender and lssuer all other payments and fees duo hereunder. The Loan
Pavments shall be payable without notice or demand when due at such place as the
Lender shall direct in writlng at ihe tlme the Equipment Schedule is executed or such other
place as the Lender rnay from time to time designate in writing-

The obligations of Obligor to make payment of the Loan Payments and all
other payments and fees due hereunder, as well as to perform and observe all other
covenants hereunder, shall be absolute and unconditional in all events, without
abatement, diminution, deduction, set-offor defense for any reason, including without
limitation anv failure of the Equipment to be delivered or installed, any defects,
malfunctions, breakdowns or infirmities in the Equiprnent or any accident, condemnaiion,
destruction or unforeseen circumstances. Notwithstanding any dispute between Obligor
and any of the lssuor, Lender, any Vendor or any other person, the Obligor shall make all
Loan Payments, Additional Payments and AnnualAdministrative Fee payments when due
and shall not withhold any of the samo pending final resolution of such dispute, nor shall
Obligor assert any right of set-off or counterclaim against its obligation to make such
payments requlred under this Master Financing Agreement.

Sestiqn 5.04. Apoointrqenlsf Servjcer. The Lender shall have the right to
designate an entity to act as the "servicer" forthe collection of Loan Payments payable by
the Obligor, the enforcement of remedies or.the distribution of funds to one or more
holders of a Note or inierests in this Master Financing Agreement or in any of the
Agreements" Any Servicer appointed underthis section shall be a corporation, a trust
company or a bank having the powers of a trust company, in each case having a capital
and surplus of not less than $25,000,000. Any such Servicer shall notifo the lssuer,
Obligor and Lender of its acceptance of the appointment and, upon giving such notice,
shall become Servicer, vested with allthe property, rights and powers of the Servicer
hereunder, without any further act or conveyance. Such Servicer shall execute, deliver,
record and file such instruments as are required to confirm or perfect its acceptance
hereunder and set forth its duties hereunder. The Lender shall be responsible for all fees
and expenses of the Servicer.

Section 5.05. Admi.n-istrative Fees. The Obligor shall pay the Initial
Adminlstrative Fee to the lssuer on the date of closing of each Agreement. The Obligor
shall also pay to the lssuer the Annual Administrative Fee in installments on the dates set
forth in each related Equipment Schedule. The obligation to pay the AnnualAdministrative
Fee shall continue until all of the Obligor's obligations under lhis Master Financing
Agreement have been paid in full.

Section 5.0_Q.. Obliqationg.p"f,lpsuer LiEJteSL Each Agreementand each Note
and the interest thoreon shall be special, limited obligations of lssuer payable (except to
the exient paid under certain circumstances from insurance proceeds and condemnation
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awards) $olely out of the Loan Paymonts payable under such Agreement and other

payments deiived by lssuer under such Note and such Agreement (except for fees and

bxpenses payable to lssuer and lssuer's right to indemnification as set forth herein and

any paymdntl made by Obligor to meet the rebato requiroments of Section 148 {f) of the

Code) bs provided herein" Each Agreement and each Note and interest ihereon shall not

be deemed to constitute a debt or liability of the State or of any political subdivision thereof

within the meaning of any State constitutional provision or statutory limitation and shall not

constitute a pledge of the full faith and credit of the State or of any political subdivision

thereof to levy any form of taxation iherefor or to make any appropriation for their 
.

payment. fn-e Stite shall not in anv event be liable for the payment of the principal ol
iedernption premium, if any, or interest on any Note or for the performance o{ a1V. pledge,

rnortgage, o'blgation or agreement of any kind whatsoever \,vhich may be undertaken by

lssuer- 
-No 

breach by lssuer of any such pledge, security lnterest, obligation or agreement

may impose any liabllity, pecuniary or othenruise, upon State, or any political subdivision

theieof. or any charge upon their general credit or against their taxing power'

ARTICLE VI

TITLE TO EQUIPMENT; SECURITY 1NTEREST

SSStion-g.o1. Titlp. Legal title to the Equiprnent, including, if applicable, any

software license ioniponent thereof, governed by an Agreement shall be in the Obligor"

The Obligor shall at alttimes protect and defend, at its own cost and expense, its title to

the Equifment from and against all claims, liens and legal processes of creditors of
Obligor, and keep all Equipment free and clear of all such claims, liens and processes"

TheEquipment is and shall remain personal property. Upon the occurrence of an Event of
Defauli under any Agreement or this Master Financing Agreement by the Le1d9r pursuant

to Article Xll, (i) the [ender may exercise the remsdies described in Article Xll, including

repossession and sale of the Equipment;and (ii) upon request by the Lender, the Obligor

shall deliver possession of the Eqrripment to the Lender"

Sectiqn 6,92* Seqr{flty Interqst. This Master Financing Agreement and each

Equipment $cheUule nereio are intended to constitute a security agreement within the
meaning of the Uniform Commercial Code of the $tato (the "UCC'). In orderto secure all

of its obligations hereunder to the lssuer, and to Lender as the ls$uer's assignee, Obligor

hereby: (i) grants to Lender a purchase mCIney security interest constituting a first lien on

any and all right, title and interest of Obligor in the Equipment and in all additions,
atthchments,iccossiong, and substltutions thereto, and on any proceeds therefrom; (ii)

agrees that each Agreement may be filed as a financlng statement evidencing such

security interest in the Equipment governed thereby; and (iii) agrees to execute and deliver

such additional documents, including financing statements, certificates of title, affldavits,

notices and sirnilar instruments, in form satisfactory to the Lender, necessary or
appropriate to perfecl and maintain such security interest in the Equlpment. lf the
Lender's security interest in the applicable Equipment shall terminate in accordance with

Section 4.A2@\ or (b), at the requost of the Obligor, the Lender shall execute and deliver
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to Obligor documents which evidence the termination of the Lender's security or other
interest in such Equipment"

Section 6.0.3. Liens and Fncunbranqos. Except as provided in Section 6.01

above, Obligor shall prompflv discharge any liens placed on the Equipment including,
without limitation, any mechanic's or materialmen's liens. lf requested by Lender, Obllgor

shall obtain any landlord's and mortgagee's waiver of rights to the Equipment as fixtures or
otherwise. Furthermore, if requested by the Lender, Obligor shall obtain the walver of any

Interest in the Equipmentfrom any owner of, or a secured party with an interest in,

equipmeni on which the Equiprnent becomes an accession. To the extent that the
Equipment would tle subject to a lien upon its acquisition by Obligor under any agreement
or other instrument to which Obtigor or any affiliate of Obligor is a party, the Obligor shall
obtain a waiver of such lien"

S eg$qn 6,04. C h anqg-,iq*Fla mq. gorporate Structu rg,g r Ptin ci pa I f lag9.-of

Busingss. Obligor shall provide written notice to the Lender and the lssuer of any change

in its name, corporate siructure, or principal place of business. $uch notlce shall be
provided thirty (30) days in advance of the date that such change is planned to take effect.

Section 6.05. l[spection of Lqujnmgnt. The Lender shall have the right at all
reasonabte times during business hours, upon reasonable advance notice to Obligor, to
enter into and upon the properlry on which the Equipment is located for the purpose of
inspecting the Equipment, to observe its use and operation or to remove the Equipment
puisuantio Articl-e Xll hereof, whether or not the Equipment is located on the Obligor's
property or elsewhere.

Section 6.06. Location. The Equipment shall be located as described in the

Equipment Schedule pertaining thereto.

ARTICLE VII

MAINTENANCE; MODIFICATION; TAXES:
INSURANCE AND OTHER CHARGES

Section.7.01, Use and.Maintenangg of EqHjpment bv th9 Obljggr. Upon

acceptance of the Equipment as provided by this Master Financing Agreement, care of
such Equlpment shall be solely the obligation and responsibility of the Clbligor or AGH,
who shall care for and promptly make and effect all repairs, replacements, and the like as
rnay be necessary to maintain the Equipment in good working order and running condition
at all times during the Note Term in accordance, at a minirnum, with the manufacturer's
then prevailing spocifications therefor. The cost of such care, maintenanca, repairs,
replacements, parts and the like shall be borne solely by Obllgor or AGH as an operating
cost incident to an Agreement- Obligor and AGH shall not install, use, operate or maintain
the Equipment improperly, carelessly, in violation of any applicable law, license or
insurance policy provislon, including the provisions of the applicable Purchase Agreement

relating thereto, or in any rnanner contrary to that contemplated by the Agreement or the
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purchase agreement applicable thereto. The Obligor and AGH shall secure all permits

and licensei, if any, necessary for the installation, use, operation, modification and

upgrade of the Equipment. The Obllgor shall comply in all respects {including, without

lirni-tation, with respect to the use, mainienance and operation of each item of the

Equipment) with the laws of each jurisdiction in which its operations involving the

E{ui!ment'may extend and any leglslative, executive, administrative or iudicial body

exeriising power over the Equipment or the Obligor's interest in the Agreement applicable

thereto,

The Equipment shall not be moved by or on behalf of Obligor or AGH from

the site(s) described in the related Equipment Schedule to any other location, except upon

advance written notice to Lender, as discussed in the Equipment Schedule, or unless an

opinion of Bond Counsel is obtained and provided to Lend_er and lssuer to the effect that

the excluslon of interest on each Note from gross income for federal income tax purposes

will not be adversely affected by such move. Any and all costs of moving the Equipment

during a Note Termshall be bome solely by the Obliqo1 The. Equipment shall not be used

by 
"riy 

person or entity other than the Obligor and AGH for Obligor's or AGH's tax-exempt
plrposes" The Lender and lssuer shall be entitled to inspect the Equipment or observe its

usa and operation during reasonable business hours regardloss of whether the Equipment

is located on the Obllgor's or AGH's property or is located elsewhere"

Obligor assurnes full responslbility for the safety and any conseque.nces of
lack of safety with-respect to the operation and maintenance of the Equipment while the

Obligor or nbH has possession or control of the Equipment. ln connection with the

exeJution of any Equipment Schedule, the Lender may require that Obligor and AGH

agree to comply with any specialor additional maintenance provisions or requirements

w-ni"n are not inconsistent with the manufacturer's requirernents, as the Lender shall

require. Such additional maintenance provisions shall be set forth as the attachment to

any such Equipment Schedule and shall constitute part of the applicable Agreement.

Section 7.02. Taxes, Other GovernmentalCharges and UtilitV Charqe-$,. The

parties hereto contemplate fuffie Equipment will be used for the tax-exempt purposes of
ine OUigor or AGH and, therefore that the Equipment will be exemptfrom all taxes

presenil! assessed and levied with respect to personal property. ln the event that the use,

possession or acquisition of the Equipment ls found to be subject to taxation.in any form

iexcept for income taxes, if any, of the Lender) the Obligor shall pay during-the Note Term,

is ihd same rcspectively come due, all taxes and governmental charges of any kind

whatsoever that may at any time be laMully assessed or levied against orwiih respecl to

the Equipment, as well as allgas, water, steam, electricity, heat, power, telephone, utility

and other charges incurred in the operation, maintenance, use, occupancy and upkeep of

the Equipmentiprovided that, with respect to any gov.ernmental charges that may lawfully

be pai'd in instaliments sver a period of years, the Obligor shall be obligated to pay only

suih installments as have acciued during the time this Master Financing Agreement is in

effecl Notwithstanding the provisions set forth above, the Obligor shall not be required to

cause to be paid and discharged any obligation, tax, asses$rnent, charge, levy or claim so

long as its vitlOity is contested in the normal course of business and in good faith by
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appropriate and timoly proceedings and the Obligor sets aside on its books adequate

r6derves w1h respecito each tax, assessment, charge, levy or claim so contested, nor

shall the Obligor be required to pay or discharge any indebtedness or charge which is not

past its stated due date by more than thirty (30) days.

secllon (.03. Bjsk of Los-sj._Dam+qe: Destru-g$on: conde$natiol. As to

each Agreement, Oltigor assurnes all rislt of loss of or damage to the Equipment

gouutn6d thereby froni any cau$e whatsoever, and no such loss of or damage to such

Equipment nor dlfect therein nor unfitness or obsolescence thereof shall relieve the

Onf ifioi oi ne obligation to make Loan Payments or to perfonn any other obligation under

su"liAgreement except as rnay be provided in the Fquipment Schedule comprising a part

thereof. ln the event of damage to any item of Equipment, the Obligor irnmediately shall

place the samo in good repair, and, when received, shall apply the proceeds of any

insurance recovery to the bosts incurred in making such repairs- lf the Lender reasonably

determines ihat any item of Equlpment is lost, stolen, destroved or damaged beyond

repair, Obligor shail, at its option, either (a) replace lhe same with like property in good

condition pilrsuant to Article Vlll hereof, or (b) on the next date when a Loan Payment is

due, pay to ttre Lender and lssuer (i) all amounts then owed by the Obligor to the Lender

i"* uiuibn"e of the lssuer or otherwise) and lssuer under the Agroement governing such

Lquipmlnt, including the Loan Payment due on such date, and (ii) an amount equalto that

portibn of the Prepayment Price due on such date determined by the Lenderlo. be.

bpp[cable to the Equipment tost, stolen, destroyed or damaged beyond repair (which shall

be'applied to the simultaneous prepayment of the Note.)

S"ec.tjgn 7.04. Insu rq!t_ce.

(a) Obligor shall, at its own or AGH's expense, cause casualty, public

liability and property damage insurance, for such amounts and against such

hazaris as ihe'tender may reasonably require, to be carried and rnaintained, or

demonstrate to the satisfaction of the Lender that adequate self-insurance is

provided with respect to the Equipment sufficient to protect the full replacement

value of the Equiiment and to protect the Lender, lssuer Obligor and AGH from

llabllity in all events. All insurance proceeds lrom casualty losses shall hP pavable

to the Lender, lssuer and Obligor as hereinafter provided. Obligor shallfurnish to

the Lender, and lssuer certificates oJ insurance evidencing such cove_rage

throughout the Note Term. Alternatively, upon the written approval 9l i.h" Lender

and lssuer, which approval may not be unreasonably withheld, the Obligor or AGH

rnay insure the Equipment under a blanket insurance policy or policies that cover

not only the Equipment but also other property of the obligor or AGH.

(b) Any insurance policy carried or maintained pursuant to this section

sha[ bd so written or endorsed as to make losses, if any, payable to Lender, lssuer,

Obligor and AGH as thelr respective interests may appear and naming the Lender

andJssuer, if applicable, as additional insured for liability. The Net Proceeds (as

defined in Section 8.01) of the insurance required in this section shall be applied as

provided in Article Vtll hereto. Each insurance policy provided for in this section
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shall contain a provision to the effect that the insurance company shall not.cancel

the policy, or fait to renew the policy, or modify the pollcy materi,ally and-adversely

to the in{erest of the Lender or the lssuer, without first giving written notice thereof

to the Lender and the lssuer at leagt 30 days in advance of such canoellation,

modification or non-renewal-

Section 7.Q5. Advances. In the event the Obligor and AGH shall fail

to maintain the full insurance coverage required by this Master Financing Agreement or

shallfail to keep the Equipment in good repair and operating condition, the Lender may

(but shallbe under no obligation to) purchase the required policies of insurance and pay

the premiums on the same or mav rnake such repairs or replacements as are necessary

and'provide for payment thereof; and all amounts so advanced therefor by Lender,

togeiher with int'erest thereon as provided in Section 12.05 shall be repaid by Obligor as

nooitional Payments in accordance with the terms of section 9.03.

Sedion 7.06. Mgdifi -c"ajionq a,nd S$bsti[H$ions.

(a) The Obligor shall not without the prior written consent of Lender make any

material alterations, modifications, additions, substitutions, subtractions or
improvements to the Equipment which materially decrease the value or the
functional capabilities of the Equipment or which cannot be removed without

materiatly dainaging the functional capabilities or esonomic value of the Equipment.

In the event the Equipment is required to be delivered to the Lender, the Obligor, at
its sole cost and expense, and at the request of the Lender, will remove all

alterations. modifications and additions and repair the Equlpmant as necessary to

return the Equipment to the condition in which it was furnished, ordinary wear and

tear and permitted modifications excepted.

(b) Notwithstanding the provisions of subparagraph (a) o!thls section, the
bbtigor may, with the prior written consent of the Lender, substitute for parts,

elernents, portions or all of the Equipment, other parts' elements, portions,

equipmentorfacilities; provided, however, that any substitutions made pursuant to

tnb Onligor's obligations to make repairs referenced under $ection 7.01 or 8-01

hereof shall not require such prior written consent. The Obllgor shall rnake any

such permitted substitutions using only parts, elements, equipment orother material

of equal quality to those contained In the Equipment as originally delivered to the

Obligor by the Vendor thereof , The Obligor shall provide such documents or
assurances as the Lender may reasonably request to maintain or confirm Londer's

security interest in the Equipment as so modified or substituted.

ARTICLE VIII

DAMAGE, DESTRUCTION AN D CONDEMNATION;
USE OT NET PROCEEDS
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section 8,o1. Damaqe, Dggtruction,,?.nd Qoq4emnqtlp".n. unless the obligor
shall have exercised the option to prepay its Loan Payments with respect to the
Equipment by maklng payment of the Prepayment Price as provided herein, if during the
term of an Agreement (a) the Equipment or any portion thereof is destroyed (in whole or in
part), lost, secreted, stolen or is damaged by fire or other casualty, or (bltitle to, or the

temporary use oi the Equipment or any Fad thereof or the estate of the Obligor in the

Equipment or any part thereof shall be taken under the exercise of the power of eminent
domain by any govemmental authority, then the Obligor shall, at Lender's option in

consultation with Obligor, promptly either: (i) pay to Lender and lssuer from the Net

Proceeds (as defined below) an amount equal io tho Prepayment Price of such item {and
allother amounts due hereunder) as of the nextfollowing Loan Payment date; or, (ii)

replace such equipment with other replacement equipment of like kind and having the
same or greater value, utility and useful life- Notwithstanding any such event of loss or
condemn-ation, in the event of any such substitution, the Obligor's obligation to make
payments hereunder shall contlnue without abatement or delay.

In the event of any substitution of Equipment, immediately upon the
effectivenoss of such substitution and without further act, (i) title to such replacement
equipment shall vest in Obligor free and clear of all liens other than the first priority

security of Lender hereunder; (ii) Obligor's title to the replaced equipment shall be free and

dear of all rights of the Lender's lions and shall no longer be deemed Equipment
hereunder; and, (iii) such replacement equipment shall become Equiprnent for all
purposes underthis Master Financing Agreement. Upon the substihttion of replacement
equipment, the foltowing documents shall be duly authorized, executed and delivered by
the respective party or parties thereto, and shall be in fullforce and effect upon delivery to
the Lender:

(a) a full warranty bill of sale in form and subslance satisfactory to the
Lender, covering the replacement equipment, executed by the Vendot thereof;

(b) evidence satisf;actory to Lender that the replacement equipment being
substituted is of like kind and has equal or greater value, useful life and utility than
tre Equipment it replaces:

(c) all documentatlon reasonably requested by Lender to effectuate a

first-in-priority lien and security interest in the replacement equipment being
substituted; and,

(d) all other documents Lender reasonably deems necessary.

For purposes of Section 7.04 and this Article Vlll, the term "Net
Proceeds" shall mean the amount remaining from the gros$ proceeds of any insurance
claim or condemnatlon award after deducting all expenses (including reasonable
attomey's fees) incurred in the collection of such claim or award.
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$ectig.n 8.02. Insuffiglency oJ Net.Ptoceeds. lf the Net Proceeds are

insufficient to pay in full the cost of any repair, restoration, modification, improvement or
replacement rbferred to in Seciion 8.01 hereof, the Obligor shall either (i) complete the

work to the satisfaotion of the Lender, and pay any cost in excess of the amount of the Net
Proceeds, in which event if the Obligor shall make any payments pursuant to the
provisions of this section, the Obligor shall not be entltled to any reimbursement therefor
from the Lender or lssuer nor shall Obligor be entitled to any diminution of the amounts
payable under Article V hereof; or (ii) if the Obligor is not then in default hereunder, pay to
or cause to be paid to the Lender the amount of the then applicable Prepayment Priee and

all money due to the lssuer hereunder, and, upon such payrnents, the Note Term shall

terminate and the Lendeils security interest in the Equipment shallterminate as provided

in Article X hereof. The amount of the Net Proceeds in excess of the then applicable

Prepayment Price plus all other amounts due hereunder, if anv, may be retained by the
Obligor,

ARTICLE lX

DISGLAIMER OF WARRANTIES; VENDOR'S
WARRANTIES; U$E OF THE EQUIPMENT

sectipn 9.._01., Displaimergf warranties. THE LENDER AND ]SSUER MAKE
NO WARRANW OR NEPNESTruTATION, EITHER FXPRESS OR IMPLIED, AS TO THE
VALUE, DESIGN, COMPLIANCE WITH SPECIFICATIONS, OUALITY OF MATERIALS

OR WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, USE OR OPERATION, SAFETY, PATENT, TRADEMARK OR
COPYRIGHT INFRINGEMENT, TITLE OR FITNESS FQR USE OF THE EQUIPMENT,
OR ANY COMPONENT THEREOF OR ANY OTHER WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND, AS TO
THE LENDER AND ISSUER, THE OBLIGOR'S PURCHASE OF THE EQUIPMENT
SHALL BE ON AN 'A$ lS' BASIS. All such risks, as between the Lender, lssuer and

Obligor, are to be borne by the Obligor. Without llmiting the foregoing the Lender and

lssuer shall havo no responsibility or liability to the Obligor or any other person with

respect to any of the following: any liabillty, loss or damage caused or alleged to be

caused directly or indirectly by the Equipment, any inadequacy thereof, any deficiency or
defect {latent or otherwlse) therein, or any other circumstances in connection therewith;
the use, oporation or performance of the Equipment or any risks relating thereto; any
lnterruption of service, loss of business or anticipated profits or consequential damages; or
the deiivery, operation, servicing, maintenance, repair, improvernent or replacement of the
Equipmeni lf, and so long as! no default exists under an Agreement, the Obligor shall be,

and hereby is, authorized during the term of the Agreement to assert and enforce, at the
Obligor's sole cost and expense, from time to time, in the name of and for the account of
the [ender and/or Obligor, as their interests may appear, whatever claims and rights the
Obligor or Lender may have against th.e Vendor or any prior title holder or possessor of the

Equipment.- In no event shall the Lender or lssuer be liabte for any loss or damage in

connection with or arising out of any Agreement, the Equipment, or the existence,
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furnishing, functioning or the Obligor's use of any item or products or services provided for

in this Master Financing Agreement"

Section 9.0?, Vendo/s Wartantiep, The Lender and the lssuer hereby

irrevocably appoint tnebbtigor their agent and attomey-in-fact during the Note Term, so

long as tnb Cidligor shall noi be in default hereunder, to assert from time to time whatever

clailns and rights including warranties of the Equipment which the Lender or lssuer may

have against the Vendor Obligols sole remedy for the breach of such warranly,

indemnification or representation shall be against the Vendor of the Equipment, and not

against either or both of the Lender and lssuer, nor shall such matter have any effect

whaisoever on the rights and obligations of the Lender wlth respect to tris Masler

Financing Agreemen-t, including the right to receive full and timely pavments under this

Master fTnaicing Agreement and each Note. The Obligor expressly acknowledges that in

the Lende/s cap?cliy as Lender hereunder the Lender makes, and the lssuer makes, and

has made hereundei, no representation or warranty whatsoever as to the existence or

availability of such warranties of the Vendor of the Equipment'

g.03. Addltionql .Payments. _ The Obligor shall pay to the Lender^and lssuer,

as Additionat fayments nerennOer: in aCOition to the Loan Payments payable by.the

f)bligor, such amounts in each year as shall be required by the Lender or lssuer in
payfrent of any reasonable cosis and expenses, incurred by the Lender or lssuer in

lonnection with the execution, performance or enforcement of this Master Financing

Agreement, the financing of the Equipment to the Obligor, including but not limited to
plyment of all reasonabie fees, costs and expense and all reasonable administrative costs

bt ine Lender or lssuer in connection with the Equipment, reasonable expenses (incfuding,

without lirnitation, attomeys'fees and disbursements), reasonable fees of auditors or
attorneys, insurance premiums not otherwise paid hereunder and all other reasonable,

direct and necessary administrative costs of the Lender or lssuer or charges required to be

paid by it in order tocomply with the terms of, or to enforce its rights under, each

Agreement. Such Additional Payments shall be billed to the Obligor by the Lender or
lssuer from time to time, together wlth a statement certifylng that the amount so bllled has

been paid by the Lender oilssuer for one or more of the items described, or that such

amount is then payable by the Lender or lssuer for such items. Amounts so billed shall be

due and payable tb tfre Lender within fhirty (30) days after receipt of the bill by the Obligor.

ARTICLE X

PREPAYMENT

gecti_o-n 19,01. Prepavr:qSnt Bights. The Obligor shall be entitled to prepay its

Loan payments wlifi]espect to the Equipment identified on a particular Equipment 
.

Schedule, and the Lender's security interest, and any interest of lssuer, therein shall be

terminated upon written notice delivered at least thirty (30) days in advance of any date on

which a Loan Payment is due and upon the payment on such date of the Loan Payment

due, alf other ambunts due hereunder, and the applicable Prepayment Price, *hll includes

a prepayrnent premium, if any, as therein specifled in the applicable Equipment Schedule
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and applicable Note, on the principal balance then outstanding representing a reasonable

estimiie of darnages, which are not reasonably ascertainable on the date hereof and will not

be ascertainable upon the date of any prepayment, to be incurred by th9 Lender as a result

of the prepayment of the Prepayment Price, unless otherwise provided by the applicable

Equipment Schedule.

Section 10.02. Consummation of Pufchase. The Lende/s security interest in

the Equipment identified in a particular Equipment $chedule shall be terminated and

released-automatically in conjunction with the receipt of the full Prepayment Price or the final

Loan Payment due thbreunder, together with any Additional Payments due and owing with

respect to such Equipment, unless an Event of Default hereunder shall have occurred and

be continuing as oi such date" Such date may at the discretion of the Lender be extended

for such additional period as the Lende/s counsel reasonably determines to be necessary to

reflect the impact oi, and avoid the rlsks related to, bankruptcy-related laws. On such date,

the Lender shall detiver to the Obtigor such deeds, termination statements, bills of sale and

other documents and instruments as the Obligor shall reasonably require to evidence the

release of all right, title and interest of the security interest of the Lender in such Equipment

to the Obligor fiee and ctear of all tiens and encumbrances created by or arising, directly or

indirectly, through the Lender.

Sectipn 1 Q,03. Mgltd.?bry Prenavfnen!'

(a) An Agreement shall be subject to mandatory prepayment upon the

occunence of an Event of Default-

{b) lf all or substantially all of the assets of the Obligor, AGH or WPAHS

including the Obligor's or AGH's or WPAHS' interest In thls Master Financing

Agreement and the Equipment, are acquired in any manner by another entity, the

OUtigor may be required, at the direction of the Lender, to prepay in whole the then

applicable Prepayment Price of all Equipment identified under any Equipment

Schedule to this Master Financing Agreement if, among other pertinent reasons,

Lender in its reasonable discretion determines that the creditworthiness of the other
entity immediately after the acquisition is less ihan the creditworthiness of Obligor,

WPAHS or AGH, as appropriate, immediately before ihe acquisition.

ARTICLE XI

REGISTRATION AND TRANSFER OF NOTE,
ASS IGNMENT, I N DEMNIFICATION, MORTGAGING AN D SELLI NG

sepJipn--l1.01,, Reqistratiqn of Note;..Lralsfer and.Assignrnent bv Lender.

(a) Upon the transfer of any Note, the Obligor or Lender shall act as note

registrar i"Note'Reglstrafl) for the registration and transfer of each Note hereunder, and as

suifr sfrail keep the Note Register to evidence the registration, transfer and exchange of

each Note at its principal offiie" The Noie Register may be kept in any form that maintains
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a record of the registered owners of each Note and their addresses, including without

limitation copies of each Note, assignments thereof or notices of assignrnents thereof-

(b) Any Note rnay be transferred without the necessity of obtaining the consent

of lssuer'or Obligor, but oniy upon the Note Register upon surrender thereof to the Note

Registrar accompanied by (i) an assignment in substantially the fom attached to such

No[e duly execuied by the registered ownel thereof or such registered owner's,attorney or

legal repiesent'ative, (ii) a copy of a noUce of assignment sent to Obligor identifying the

name, iddress and tax identification number of the transferee. Upon any such transfer, at

the direction of the Note Registrar, lssuer shall execute and deliver in exchange for such

Note a new Note regislered in the name of the transferee, of the same series, of ihe same

outstanding principal amount, maturing in the same amounts at ihe same times and

bearing interest at the same rate. Lender shall have the right to request lssuer to approve

one or more transferg or retransfers pursuant to a public offering of anv Note or Lender's

interests thereon, but such approval shall be in lssuer's sole discretion-

(c) lssuer and Note Registrar may make a charge against any_ registered owner
tepreseniing transfer of a Note for every such transfer in an amount sufficient to reimburse

it ior any tax or other governmental charge requlred to be paid with respect to such

transfeiand such charge shall be paid before anv such new Note shall be delivered. The

reasonable fees and charges of lssuer and Note Reglstrar for making any transfer or
exchange shall be paid by Obligor.

(d) The person in whose name any Note shall be registered on the Note

Registdr'shall be deemed and regarded by lssuer and Obligor as the absolute owner of
such Note for all purposes, and payment of or on account of the principal of and
prepayment premium, if any, and interest on any such Note shall be made only to or upon

ihe'order of the registered owner thereof or his legal representative. All such payments

shall be valid and effectual to satisfy and discharge the liability upon such Note, including

the interest thereon, to the extent of the sum or sums so paid.

(e) The Agreement related to any Note transfened hereunder and the right to
receive Loan Payments and the Prepayment Price from Obligor thereunder, shall

automatically be assigned to any transferee of Lender or any other registered owner of
such Note wlthout the necessity of any separale instrument of assignment so that the

registered owner of such Note is also the owner of such Agreement and such rights.

lsJuer and Obligor agree to execute all documents including notices of assignment and

amendments to financing statements, which may be reasonably requested by any such

owner to protect their interest in the Equipment and the related Agreement; provided,

however, that lssuerwill not execute or approve such documentalion until Obligor makes
payment to lssuer for all reasonable costs and expenses, if any, including with,out

iimitation, reasonable attorney's fees paid or incurred by the lssuer in connection with the

discussion, negotiation, preparation, approval, execution and delivery of any and all

doc,uments necessary or desirable to effect such Note assignment-
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$ectiqn 1 1.02. No S.elpJqslqgnent gr s,uhlenslng bv olliggl,, Thjs Master

Financing ngreement and the inieiest of the Obllgor in the Equipment m9y rylbe sold,

assumedl aJsigned or encumbered by the Obligor (other than tho lease to AGH and

ano.ther amiatel without the prior written consent of Lender and an opinion of Bond

Counsel addressed to Lender and lssuer to the effect tlrat the exclusion of the interest on

each Note from gross income for federal income tax purposes will not be affected by such

action, No agreement or interest therein and no Equiprnent, shall be subject to involuntary

assignment, iublease, transfer or sale or to assignment, sublease, iransfer or sale by

opeiaiion of law in any manner whatsoever except as expressly provided in this Master

Financing Agreement, and any such attempted assignment, sublease, transfer or sale

shall be ioid'and of no effect and shall, at the option of either the Lender or the lssuer,

constitute an Event of Default hereunder-

Section..l 1.Q.3. (a) IndemnificA[on. As to this Maeter Financing Agreement

and each ngreemertt, the OOiigor agrees: (ii to indemnify and hold harmless the Lender

and the lssfier and their agents, employees, officers, attorneys and directors from and, at

the Obligo/s expense, defend the Lender and lssuer and their agents' employees,

officers,-attomeys and directors against any and all claims, actions, proceedings,. 
.

e*p"nr"r, damages or liabilities whatsoever, and expenses in connection therewith

iniluding,'withouilimitation, attorney$'fees and expenses, penalties and interest, arising

out of oias the result of the entering into of this Master Financing Agreement and each

Agreement including expenses and fees arising out of eveltrs described in paragraph (b)

of-this Section t 1"03; the ownership of any item of the Equipment governed thereby; any

act of negligence of the f)bligor, its officers, agents, contraclors, sewant8, employees'

licenseeJol invitees in connection with such Equipment or agreement; tho recovery of
claims under insurance policies on such Equipment;the ordering, acquisitlon, use,

operation, condition, puichase, delivery, refection, storagg or return of any item of such

fquipment; a6sing out of or as a result of any violation.of or non-compliance with any

appticaUe environmental law or permlt as such may relate to the Equipment or any use

tddreof; arising out of any treatment, handling, slofage, processing or disposal or related

aspect or actiJn with respect to environmental matters as such may relate to the

Equipment or any use thereof; or any accldent in connectlon with the operation,.use,

"ohciiilon, 
possession, storage or return of any item of such Equipment, any of the

foregoing of which result in damage to propertyor the iniury to or death of any person

inclu?inf, without limitation, latent and other defects, whether or not discernable by the

Lender,jssuer or Obligor and any claim for patent, Sademark or copyrlgh! infringement;

{ii} that the indemnificJtion arising undel this section shall continue in full force and effect

n6gitnst"nding the full payrnent of atl obligations hereunder or under any Agreement or

the terminatioriof tne Nbte Term for any reason; and (iii) that it shall not withhold or abate

any portion of the payments required pursuant to such Agreement by reason of any

deiects, malfunctionj, breakdowns or infirmities of the Equipment golemed thereby- All

amounts which become due from the Ctbligor under this section shall be payable by the

Obligor within thlrty (30) days following demand therefor by the Lender or the lssuer and

shalisurvive the terririnition or expiralion of this Master Financing Agreement and the

subject Agreement.
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(b) Tax IndemnificatiplLlf at any time there is a Determination of Taxability

with respect tgany Note, Lender shall either instruct lssuer by written notice to lssuer and

Obligor io call, and upon the giving of such notice, lssuer shall be deemed to have called

such Note for redemption at the applicable Purchase Price (plus accrued and unpaid

interest) on the date specified in such notice (which shall be within 30 days of the

Determination of Taxabitity) or the Note shall begin bearing interest at the Gross-Up Rate

and the Payments shall be adjusted accordingly. In addition, regardless of which

alternative is chosen, Obllgor shall make a payment to Lender on such call date, or on the

date of the first Note payment after the Determination of Taxability, as the case may be,

sufficient to indemnify Lender on an After-Tax Basis for any Federal, state or localtaxes
imposed on any prioi Interest Payment as a result of such Determination of Taxability.

Section 11.04. I'imitations-of Liabilitv. In no event, whether as a result of
breach of coniract, warrang, tort {including negligence or strict liability), indemnity or

othenrise, shall the Lender, its assignees, if any, or the lssuer be liable for any special,

consequentiat, incidental or penal damages including, but not limited to, loss of profit or
revenuer loss of use of the Equipment or any associated equipmenl, service materials or
software, damage to assoclated equipment, service materials or software, cost of capital,

cost of substitute equipment, service materlals or software, facilities, services or
replacement power, down time costs or claims of the Obligor's patients for such damages,

or costs and ilalms associated with any treatment, handling, storage, processing or

disposalor related aspect or action incurred with respect to environmental matters, and

the Obligor shall indemnify and hold harmless the Lender and lssuer frorn any such

damages.

ARTICLE XII

EVENTS OF DEFAULT AND REMEDIES

Section 12.91. Eventsof DefAUll,Thefollowingconstitute"Eventsof Default'

under this Master Financing Agreement:

(a) failure by the Obligor to pay to the Lender within ten (10) days of whe.n due

iny Loan Payment or to pay any other payment required to be paid hereunder or
under any other Agreement between the Lender and Obligor; or

(b) failure by the Obligor to maintain insurance on the Equipment is accordance
wlth Section 7.04 hereof; or

(c) failure by the Obligor to obserye and perform any other.covenant, condition

oiagreement on its part to be observed or performed hereunder, including without
limitltion, a breach of the Obtigor's tax covenants contained in Section 2,03 hereof,

or under any other Agreernent between the Lender and the Obligor or the lssuer
and Qbligor, as the case rnay be, for a period of thirty (30) days after wriften notice

is given to Obligor by the Lender or lhe lssuer, specifying such failure and

requesting that it be remedied or pet{ormed provlded that if corrective action is
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instituted by the Obligor within the applicable period and diligently pursued, the

Lender and the lssu;r shall not unreasonably withhotd consent to an extension of

the time period to address the default; or

(d) initiation by the Obligor of a proceeding under any federal or state

6dnkruptcy or insblvency Iaw seeking relief under such laws concerning the

indebtedness of the Obligor; or

(e) the Obllgor (i) is determined by the Lender or th.e lssuer to have made any

miteriatfalse o-r misleading slatements or representation in connection with an

Agreement, or (ii) sells, asiigns, subleases, or otheruise transfers or encumbers all

oi"ny part of iti interest in an Agreement or the Equipment to any entity other than

AGH;;d other affiliates without the Lender's and the lssuer's prior written consent-

$Sction1Z02-Remedies-ql.,.pefault,WheneveranyEventof.
Default sha$ nave occ[Gf ari[-ue continuing, the Lender shall have the right, at its sole

option, wlthout any further demand or notice, to declare the unpaid principal portion of all

f-l,an Fayments (and the related Note or Notes) un!e1any or all of the Agreements to be

irnmediately due'and payable and upon any such declaration.to take any one- or any

combinatlon of the fotiowing remediil actions with respect to the Equipment financed

under the Agreements affected by such acceleration, except insofar as the same are not

available to secured parties under Article I of the UCC or are otherwise prohibited by

applicable law:

(a) Require the Obligor to assembte the Equipment at a placg reasonably

ionvenient to both the iender and Obligori and use or operate the Equipment for

the purPose of Preserving it;

(b) With or without terminating this Master Flnancing Agreement.or any

Afreement, take possession of tho Equipmen-t wherever sifuated, without any court

order or other process of law and without liability for entering the premises, and

lease, sublease or make other disposition of the Equipment for use over a term in a

commercially reasonable manner, all for the account of the Lender or the Obligon

provlded thai tne Obligor shall remain directly liable for the deficiency, if any,

between (i) the rent oiother amounts paid by a lessee of the Equipment pursuant to

such lease or sublease during the same period of time, afrer deducting all costs and

expenses, including reasonable attomey's fees and expenses incuned with respect

to the recovsry, refair.and storage of the Equiprnent during such period of time and

(ii) the sum ofihe itrepayment Price plus Additional Pavments and all other

amounts due hereunder:

{c) With or without termlnating this Master Financlng Agreement.or any

Afreement, take possession of the Equipment wherever situated, without any court

order or other process of law and without llability for entering the premises, and sell

any or all of thb Equipment at a public or private sale, or otherwise dispose of, hold'

use, operate, lease to others or keep idle the Equipment, with ten (10) days' notlce
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to the Obligor, all free and clear of any rights of the Obligor; provided that any.and

all such aciions be taken in a commercially reasonable manner, all proceeds from

such sale to be applied in the following manner:

FIRST, to pay all proper and reasonable cosis and expensesassociated

with the recoirery, repair, storage and sale of the Equipment, including

reasonable attorneys' fees and expenses,

SECOND, to pay (i) the Lenderthe amount of allunpaid Loan Payments,

if any, which irethbn due and owing, together with interest and late

charges thereon, (ii) the Lender the then applicable Prepayment Price

(taking into account the payment of pa$ due Loan Payments as 
.

iforejaid), plus a pro-raia hlocatlon of interest, at the rate utilized to

establish in'e interist component for the Loan Payrnent next due pursuant

to the applicable Equipment Schedule, from the next preceding due date

of a Loan Payment until the date of payment by ihe buyer, and (iii).the

Lender and lisuer any other amounts due hereunder, including indemnity

payments, relmbursement of any advances, Additional Payments and

other amounts payabte to the Lender or lssuer hereunder, and

THIRD, to pay the remainder of the sale proceeds, purchase moneys or

other amounti paid by a buyer of the Equipment, to the Obligor;

(d) proceed by approprlate court action to enforce performance by the Obllgor of

thi applicabte coveridnte of this Master Financing Agreement or to recover for the

nreaiti thereof, including the pavment of all amounts due from the Obligor, in which

event the Obligor shall pay or repay to the Lender all costs of such action or court

action including without limitation, raasonable attorneys' fees; and

(e) Take whatever action at law or equitymay appear necessary or desirable to

infor." its rights or the rights of the lssuer with respect to the Equipment, in^which

event the Obligor shall pay or repay to the Lender and the lssuer all costs of such

actio n or cou rt-action, including, without lim itation, reasonable attornoys' fees.

Notwithstanding any other remedy exercised hereunder, the Obligor shall remain

obligated to pay to th;Le;der any unpaid portion o.f the Purchase Price" To the extent

p"ri.,ittrO byafiplicable law, the Obligor hereby waives.any rights now or hereafter

confened Uy sidtute or otherwlse which might requile th9 Lender to use, sell, lease or

"in"*i** 
Oi*tpor" of any Equipment in mitigation of the Lende/s damages orwhich might

otherwise limit or modify any of the Lender's rights hereunder.

Alt of the Obligol's right, title and interest in any Equipment the.possession of

which is retaken by the Lenler upon the occurrence of any Event of Default (including'

without limitation, ionstruction contracts, wananties, guaranties or completion assurances

applicable to suc'h Equipment) shall pass to the Lender, and the Obligot's rights in such

equipment shall terminate immediately upon such repossession.
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section 12,[3-. Feturn of F.gpipmgnt. lf an Event of Default has occurred and

iscontinuing,recoVertheEquipment.atthe.ob|igor's
sole cost ano 

"xpensi 
inri"Jing *ithout limltatlon, all costs of transportation- The.cost of

"ff 
ttr*p"ttation of Eqlipment of any nature prior to the expiration or prior termination of

un ngr"br*nt will ne aiir,e obligo/s sole expense.. In the.event thai the obligor makes

modiications to a site after any Equipment has been installed therein and such

*ooitiotions impede the removal of the Equipment, the.cost of removing the irnpediments

anO restoring thi site shall be the sole expense of the Obligor.

seqtion...l2.04. N9 Remedy Ex.cjugive. No remedy herein c9nfe19.d. upon or

reserved to tusive and every such remedyshallbe

cumulative and shall be in addition to every other remedy given under thls Master

Financing Agreemenio, not or hereafter ixisting at law or in equity' No-{e!V gr 
.

omission to exercise any such right or power accnring upon any Event of Defauli shall

i*p"ii uny such right ot po*"t o-r shattb* construed tb be a waiver thereof, but any such

rigil"rd*"r mai beeiercised from time to time and as often as may U9 rle.91nqf

eipeOient. In order io 
"niitf" 

the Lender to exercise any remedy reserved to lt in this

Article, it shall not ne necessary to give any noticg otherthan such notice as may be

i"qrii-iU ny Uis Article Xll. In iny dvent th-e Lender shall have no recourse against the

lssuer for an Event of netautt heieunder- All remedies herein conferred upon or reserved

to the Lender or lssuer shall survive the termination of this Master Financing Agreernent'

S-ecrion 12.05. L.pte.Charge: htere.st qn Er!? Payfnent Any Loan Payment'

Additional pavrnenfi or 
"tf,er 

amounts t"yabl" of t.|" obligor to or for the beneflt of the

tenUer or lssuer heieunder and not paiO 6y the Ctbligor on the due date thereof or

amounts advanced ny tne r-enoer under section 7"05 shall, to the extent permissible by

law, bear a one+ime iatu 
"tt"tg" 

equal to four percent (4:/o) of the amount of the past due

loan puyment, Additional Payments or other amounts' In addition, any amounts unpaid

oi io aovanceo, wiri.neai int"t*ut at the lower of 1B% and the highest rate permitted by

law from the due date orthe date advanced until the date paid-

ARTICLE XIII

APPLICATION OF PROCEEDS, ACCEPTANCE

spctio.n13.0J. Application of NgtgElocee-ds. The Lender shall pay or

providetrremffiountanotothepeisonsidentifiedontheapplicahle
Equifment Schedull pursuant to the terms of the schedule" !l upPlgug{. by-th9 Lender

and the ls$uer, in theii sole discretion, an amount not exceeding2% of the Note Proceeds,

t"g"in"t*iitr tunas provided by the Obligo-r, estimated to be needed to pay the costs

associated witn exeluting the Equipment Schedule, including the.Injtial Administrative

F**, it any, shall n" oisnirsed ol ciedited at the exeoution of each Agreement as payment

of the costs associated with execution of such Agreement and the issuance of the related

Nole.
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$..9ction 1.9.0?. complellpn of Acquisilion-pf the E*uipmelJrThe Obligor shall

cauSemeeq@indinsta|ledfreeoiany|iensorc|aimsofothers
except for th'rs Master Financing Agreement. Completion of the acquisition .ol 

thg

fquipment identified by a particulai Equipmeni Schedule shall be evidenced by the

tfilidofs filing with Uenaei a Certificate of Acceptance" At such time the lssuer and

Lender shall execute and deliver such documents or assurance$, including amendmente

to UCC filings, as may be necessary to reflect accurately the items of Equipment financed

by the Note Proceeds derived from such Agreement-

ARTICLE XIV

MISCELLANEOUS

Section 14.01. NgticFs. All notices pursuant to this Master Financing

Agreementsffideliveredbymessenger'facsimile,testedtelexor
"jrtiti"U 

mail, return receipt iequeited, and shall be effective upon re-ceipt thereof- All

notices shall be direoted to ihe'party intended as the recipient thereof at the address of
sucfr party set forth in the flrst paragraph herein, or at such other address or to the

attention of such other person as sucfr party shall have designated for such purpose in a

written notice.

Section 14.02. Bjndlns Ff;e.cj. This Master Financlng Agreement shall inure

to the Uenefit of and sfratl Ue ninOing upon the Lender, lssuer, Obligor and their respective

successors and assigns, if anY.

Secjion 1*.03. Seyerahility. In the event any prevision of this Master

Financing ngreement shall be nen invalid or unenforceable by any.court of.competent
jurisdictidn, Iuch holding shall not invalidate or render unenforceable any other provision

hereof"

Seclion 14.04, Ame..ndmqnj.s. To the extent permitted by law, the terms of

this Master Finanfing Agreement shall not be waived, allered, modified, supplemented or

amended in any marineiwhatsoever except by written instrument signed_by the parties

hereto, and their such waiver, consent, modification or change shall be effective only in the

specific instance and for the speciflc purpose given"

gection 14.0Q. No Re_course urlqer this Mastgr Fi-npncinq agteqrnelt or ?.ny

Ag.reement. All covenads, siipulations, pfomises, agreements and obligations of the

Gnd"r, l""uer and Obligor contained in this Master Financing Agreoment and any

Agreement shall be deemed to be the covenants, stipulations, promises, a.greements and

ofligations of the Lender, lssuer and Obligor respectiv-ely- and not of any director,

meiber, officer or employee of the Lender, lssuer or C)bligor or any person executing this

Master Financing Agreement or any Agreement'

Sgction 14..0Q. Executipn in _CqlrnJeJp?rtq. This Master Financing Agreement

or any pquipnffint ScneUule mayTe executeO in ieveral counterparts, each of which shall
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be an original and all of which shall constitute one and the same instrument and any of the

parties hjreto may execute this Master Flnancing Agreement or Equipment Schedules by

signing any such counterPart-

Seclion '!4.07. Applic,able Law. This Master Financing Agreement siall be

govemed nV anC cofiiffiO-in accordance with the laws, excluding the laws relating to the

choice of law, of the State.

$eqtionl4.0S.J.uryTrialW.givertTHEPART]ESToTH|SMASTER
FtNANcING AGREEMEffiHEREBY UITICONDIT]ONALLY WAIVE, lN A KNOWING AND

irurfnftOUAL MANNER, THEIR RE$PECTIVE RIGHTS TO A JURY TRIAL OF ANY

CLAIM oR cAUSE OF AbTION BASED UPoN OR ARISING oUT oF, DIRECTLY oR

IITIPIRTCTIY, THIS MASTER FINANCING AGREEMENT, ANY AGREEMENT' ANY OF

iHE neuTED DocUMENTs, ANY DEALINGS BETWEEN THEM RELATING TC} THE

SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS,

AND/OR THE RELATIONSHTP THAT IS BEING ESTABLISHED BETWEEN THEM. ThE

*.ope of this waiver is intended to be all'encompassing of qn-V and all disputes that may

Ue nleO in any court (including, without limitation, contract clalms, tort claims, breach of

OutV 
"f"i*t, 

ind allother common law and statutory claims)--THIS WAIVER lS

IRdEVoCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN

WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSFQUENT AMENDMENTS'

RENEWALS, SUppLEMENTs OR MODIFICATIONS T<l THIS MASTER FINANOING

AGREEMENT, ANy AbRrrurut, ANY RELATED DocUMENTS, oR To ANY orHER
DOCUMENTS ORAGREEMENTS RELATING TO THIS TRANSACTION OR ANY

RELATED TRANSACTION. ln the event of litigation, this Agreement rnay be filed as a

vuritten consent to a trial by the court.

gqction 1409. Cqpllons. The captions orfteadings in this V"*lgt Financing

Agreementaffiandinnowaydefine,|imitordescribethescopeor
inlent of any provisions or sections of this Master Financing Agreement-

seqlion!4.10. Fntire Aqreemgnt. This Master Financing Agreement

togetherwith Equipment ScfreUutes, and the attachments thereto, attached hereto

constitutes ths entire agreement between the Lender, lssuer and Obligor^ }tup are no

understrandings, agreeirents, representationS or warranties, express or.implied-, not

specineO ner[in rfrarding this Master Financing Agreement or the Equipment financed

hereunder. Alltenis and-conditions of any purChase order or other documents submitted

by the Obligor in connection with this Maslei Financing Agreement which are in addition to

or inconsislent with the terms and conditions of this Master Financing Agreement will not

be binding on the Lender and will not appty to thi! Master FinancingAgreernent. An

Agr"Jr"ilt, including the respective E{uipment.schedule and exhibits hereto, shall not be

"#u"tiu" 
or binding ripon the iespective parties hereunder until it is executed on its behalf

by one of its authorized officers,

$e..qtiqn '|4.11. Waivet. The Lender's, lssuefs or Obligor'stailup to enforce

at any time or for afr peridU of time any provision of an Agreement shall not be construed
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to be a waiver of such provision or of the right of the Lender, lssuer or Obligor thereafter to

enforce each and every provision. No express or implied waiver by th9 Lender, lssuer or

OOtigor of any default or'remedy of default shall constitute a waiver of any other default or

remldy of deiault, or a waiver of any of the Lender's, lssuer's or Obligor's rights-

sgg$on 14.12. Disclosure of Informalion. Except as may be otherwise

consented to in a subsequent writing signed by a duly authorized representativ_e of the

Lender and the lssuer, any informat'lon, suggestion or idea transmitted by the- Obligor to

the Lender or the lssuer is not to be regarded as secret or submitted in confidence and no

compensation of any kind or in any ambunt will be paid to the Lender orthe lssuer if either

of such parties elect to use such information, suggestion or idea.

Sgction 14,.J3. gurvivabilitv" Allof the limitations of liability and indemnities

contained in an ngreemelt shall continue in full force and effeet notwithstanding the

expiration or earl/tormination of the Agreement and are expressly made for the benefit of,

and shall be enforced by, tho Lender, Gsuer and Obligor, or their succe$sors and assigns.
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lN WITNESS WHEREOF, the parties hereto have executed this Master Financing

Agreement in their respective corporate names by a duly authorlzed officer, all as of the

date first written above"

LENDER:

BANC OF AMERICA PUBLIC
CAPITAL CORP

OBLIGOR

WEST PENN ALLEGHENY
FOUNDATION, LLC

By: -
Title:

ALLEGHENY COUNTY HOSPITAL

By:
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lN WITNESS WHEREOF, the parties hereto have executed this Master Financing

Agreement in their respective corporate names by a duly authorlzed officer, allas of the

date first wrltten above,

LENDER:

By:

Title:. * ,Vleq,Presldg-0t ,

ISSUER:

ALLEGHENY COUNW HOSPITAL
DEVELOPMENT AUTHORITY

OBLIGOR

WEST PENN ALLEGHENY
FOUNDATION, LLC

By:

Title:

BANC OF AMEHICA PUBLIC
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lN WITNESS WHEREOF, the parties hereto have executed this Master Financing

Agreement in their respective corporate names by a duly authorized officer, all as of
the date first written above.

LENDER:

BANC OF AMERICA PTJBLIC

CAPITAL CORP

By;

Title:

ISSUER:

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

By:

Title:

OBLIGOR

WEST PENN ALLEGHENY
FOUNDATION, LLC

By:
homas S. AJ.b,ffi6si,.dr", CPA, FHFMA

Title: Assista,ql -Treasurer
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SCHEDULE NO. 1

IO MASTER FINANCING AGREEMENT
By and Between

BANC OF AMERICA PUBLIC CAPITAL CORP'
as Lender

and

ALLEGHENYcouNwHoSP|TALDEVELoPMENTAUTHoR|TY'
as lssuer

and

WEST PENN ALLEGHENY FOUNDATION, LLC,
as Obligor

Dated as of December 29, 2006

THIS SCHEDULE NO, 1 (this "schedule") to the lllaster Financing Agreement

identified above {the "M-ster Financing Agreement") is entered into as of December 29,

2006, by and among Banc of nmerlca Public capital corp., as lender {llen{ef)'
niirih"ril Cou"ty Holpitat Development Authority, as issuer ("lssuer) and-WestPenn

Aii6fi*i Foundation.'llC, as ofiigqr ("Obllgo/'j. A[ of the.-provisions of the Master

Fiffi;ft Agreement ar" ini;orporutid ,he_rein by rgferencg as if fully set forth herein and

""piirifr"*O 
t[rms useU frerefn dnO not defined shall have the meanings assigned them in

the Master Financing Agreernenl.

1. The Masler Financing Agreement and this Schedule No, 1 jointly constute'an
ngreement (thiJ;Agrierient'). Len!9r shall purchase lssser's Heahh Facilities

Revenue Notes, $e-ries B of 2006 (West Penn Allegheny. Foundation, LLC

pioieO wtrich shatt conslst of four (4) notes, one for each.Schedule to the

Master Financing Agreement, the nbie for this Schedule No- 1 is Series B-1 of

iOOg (tn" "Serie! Bl Note'),'in the prlnclpal amount of $6,089,722, and lssuer

shatl iisue the Series e-t Nbte to Lenderfor a purchase price equal to-th.e. . .

principal amount thereof to be pald by the disbrrsement of the Series B'1 Note

irroceeds by Lender in accordince wlth Qbligor's Payment Instruc{ions. Lender

hereby toan's to lssuer, lssuer bonows frOm Lender, lssuer hereby loans to 
-

OUfdt, 
"nO 

Obligor bbnows from lssuer, in each case subJect to the provlsions

otG ngreement]the funds forthe purchase of the Equipment identified in

Exhibit t hereto (the "Equipment')'

Z Obligor hereby certifles that the description of the Equipment set forth above is

accirate and ieasonably ldentifies it for UCC purposes" The Equipment

identifled in item t abovb shall serve the medical community throughout

Allegheny county and westem Pennsylvanla, and.have.its base of operation

loca-teO a't Rtbgnlny General Hospitaf, 320 East North Avenue, Pittsburgh

Abdh;rt Coriiiy, F"nnsytvania. 
'lt 

is possible that^at.any time during the term of

thisigre;ment, bbligor upon notice to Purchaser shall move its base of

operaiion io any of tlie foliowing locatlons. (l) lndiana Regional Medieal Center,

Vthit" Town*hip, lndiana Couniy, Pennsylvania; (ii) Rostraver Airport, Belle

Vernon, Westmoreland County, Pennsylvanlal-or, (iii) Greensburg-Jeannette

Regionil Airport, Greensburg,Weetmoreland Coun$, Pennsylvanla.

TruvExempt - Schcdule
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4.

lssuer is issuing the $eries B-1 Note in the principal amount of $o0€9'722 to

finance the costs of tne Equipment. The prbceeds of the $eries 3.1 Note shall

be loaned to Obligor pri",]tttt to the Masier Financing Agreement' The Loan

F-"Vliiritr maOe ti Obffgoi pur:uantto paragraph 4, which correspond in time

and amount to tne payrie-nt! iiptin"ipil and'inierest on the Series B'1 Note' will

be naid directly to f-enOei'as tssuefs'asslgnee and credited against lssue/s

pty*"* obligitions under the Series B-1 Note'

The Sedes B-1 Note Proceeds whlch Lender shall pay^or^prryJgg t9 Obllgor in

connection with this scrr"Jur" is $6,09g,722, of which $t oz,oaz is for the costs of

ilrdtih; s"ri". g Fdies. iltl beries-s-t Note Proceeds shall be disbursed in

accordance with Onrigiis payme* tnstructions. The Loan Payment dates and

the Loan payment 
"niount" 

(inclurling the principal and lnterest componenis

thereof) are Ls set forth in Exhibit 2 hereto'

The lssuer's Initial Administrative and Legal Fee in connection with the execution

of this Schedule, and if't" oifl"t tttt"e $chidules related to the Series B Notes' is

$49,600.00. Trre Ann;alRdministrative Fee charged by the tssuer in connection

ffirr ttrJ 
"*""ution 

of il,ir sineottle, and the other three $chedules related to the

il;;-Bn;iui, ii gopbobg' ;n- is due on the closins date and on each

December tst thereaiier, to iong as any Series B Note remains outstanding'

until obligor receives written notification to the contrary, all Loan Payments, and

"ift"r 
p"Vfi"nts due io i"nO"t, are to be paid to the Lender at the following

address:

Banc of Amerlca Public Capital Corp
P.O, Box 31682

Tampa, Florida 33631-3682

All payments to lssuer are to be paid to the lssuer at the following address:

AreshenyHHty.lilTiHl,B,"Ji',iilno"JtAuthoritv

Pittsbu rgh, PennsYlvanl a 15219
Attn: Aulhorities Manager

obllgor further represents, covenants and wanants that it has not taken and will

noiirf., r"uJ* t; be Lkeh or fail to take any actlon which will cause the interest

oniii" S"ri"s e.f Note io'ne oiUeCome subiect to federal income taxatlon under

*.," CoU", and that riioi itt representatlons, covenants and warranties of obligor

contained in the Masier Financing Agreement Were true and accurate as of the

A"ir r"Uu, remain true anO accu-rati as of the date of this Schedule and are

herebY reaffirmed.

lssuer further represents, covenants and warrants that it has not taken and will

not-i"f,", ruuse io Oe iaf<in or fall to take aly ?s.ol which will cause the interest

onitre S'eries g-f Note to be or become inclirdable in gross income for purposes

of federal income tax"uon unoer the code, and that all of its representations,

covenants anO warrantl"t Jt ts"uur 
"ontained 

in the Master Financing Agreement

were true and accurlte 
"" 

of tnu date made, remain true and accurate as of the

date of this $chedule and are hereby reaffirmed'

6.

7.

Tox-Exempt - Schedule
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L

10

The Equipment wi|] be used by obligor for hospita|/hea|th facility q,.T::::',Jh"
;;;;l# Equpment is essentiat to ooligo/s proper, efficient and economic

operation.

Lenders security interest in all of the Equipment listed on all $chedules to the

Master Financing ngrelment shall secuie the oavment of all of the Notes and the

;"fi;t ;J p"*o,i1"n"" oi ifr of m" Obligor;s obligatione and liabillties to

Gi,i"i flutruant to alt sucn-Scnedules. Obiigor's security.lnterest in such

Equipment shall not Oe t"itmat"J, in whob 6r In part, until and unless all of the

il&;ffi; been paio-and 
"ii 

oitr,b obfigations and liabilitiss of obligorto Lender

u"A-lrrr"r pursuant to the Schedules his been fully performed.

fa,t The $eries B-1 Note and the Loan Payments are subject to. prepayment

flitru.nt ii 6llUon to O1(b) of the Master Financing Agreement at the

i:repayment premium set forth in Exhibit 2 hereto'

(b}|ntheeventofaprepaymentoftheLoanPaymentsandtheSedgsB.l
ti.it" pu"r.nt to Arttole lill'oiSection 10.03 of the iVlaster Financlng Agreement,

ifi=-Gp"vr;ri premium shall be ag set forth in Exhibit 2 hereto.

(c) In the event of any Plegy.mglt of the Loan Payments and the Series B-1

it-6t" puiur"nt to S"ction i i.Od tUl of the Master Financlng Agreement, the

b*p"V*"nt premium Jf'"ttn" theiame as for aprepaymentlnder Section

io.briul of the Master Financing Agreement and paragraph 11(a) above.

(d) Obligor shall prepay the.Loan Payments, and the Su{": B-l Note shall

be prepaid slmultaneoui', on.fun" 28, i008, oi such later date.as agreed to by

the Lender, lssuer and obligor, at a ptepayment price egrlalto the outstanding

orincioat amount tnrr*ot O*ing'prepd,iU itui any iccrued but unpaid interest if the

[ffii[;;;';;ii;,ih in s"itiotii.O3 of the Escrow Asreemenl dare,d as of

Decernber 29, 2006, among Lender, obligor and Deutsche Bank, National

4.rocfrtion, as Esciow Aglnt, have not been satisfied by that date'

Attached hereto as Exhibit 3 and incorporated herein by reference is an

Addendum Relating to HelicoPter

Attached hereto as Exhibit 4 and incorporated herein by reference is a cape

Town Conventlon Ridar.

11_

12.

13,

fax-Excrnpt - Schedule
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lN WITNESS WHEREOF, the parties hereunto affix their signatures io this

Scheduls No" 1 as of the day and year first witten above.

BANC OF AMERICA PUBLIC
CAPITALCORP,
as Lender

NarJ$ LaMeshA9ram .. .-,- . -Title: Wc_e,.P.resldent ,... .,,.,

An Authorized Officer

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORIW
ag lssuer

Bv:

Title:

An Authorlzed Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obllgor

Bv:

An Authorlzed Officer

Counterpart No. 

- 
of 6 manually executed and serially numb-ered counterpartl T9

the extent this Sohedule constihrtes paper (as defined in the Uniform Commercial Code),

no security interest herein may be created througlr the kansfer or possession of any

Counterpart other than Counterpmt No. l.
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lN WITNESS WHEREOF, the partles hereunto affix their signatures to thls

Schedule No. 1 as of the day and year first witten above'

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

Name:
Tltla'

An Authorized Officer

ALLEGHENY COUNW HOSPITAL
DEVELOPMENT AUTHORITY
as lsguer

An Authorized Officer

WEST PENNALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized Officer

CounterpartNo. *- of 6 manually executed and serially numbered counterparts' To

the extent flris Sffile constitutes paper (as defirred in the Unifonn Commercial Code),

no security interest herein may be cieat"d tbtough the transfer or possession of any

Counterpart otlier than CounterpartNo- l'
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lN WITNESS WHEREOF, the parties hereunto affix their signatures to this

Schedule No. 1 as of the day and year first written above.

BANC OF AMERICA PUBLIC
CAPITAL CORP,

as Lender

.Tile:. ... , ,.*".,,."....

An Authorized Officer

ALLEGHENY COUNTY HOSPITAL
DEVFLOPMENT AUTHORITY
as lssuer

Bv:
Name:
Title:

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized O{ficet

CounterBartNo of 6 manually executed and serially nurnbered counterparts. To

the extent this Sohectulo constihtes paper (as defined in the Unifonrr Cornmercial Code),

no seourity interest herein may be created th,rough the transfer or possession of any

Counterpart other than Counterpart No. l-

Titlet AselstantTreasurer
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Exhibit A
Aircraft DescriPtion:
One (l) 2006 Eirrocopter Deutschland GMBH Model MBB-BK 1fi A-Z Rotorcrafl that consisls of

the following components:

a)
b)

c)
d)
e)
0
s)

Airframe bearing FAA Registration Mark N 13lLF and manufaclurer's serial rrumber 9096

f*o iiifurUom-eca ModJl Anlel lE2 engines bearing manufacturer's serial numbers

18806 and 18802
one (1) Eurocopter Main Gear Box bearlng manufacturer's serial number K.A-0668

One if i Eurocopter Interned Main Gear Box bearing manufiacturer's serial number 984

fouri+) Eurocopter Main Rotor Blades bearlng serial numbers 660, 656' 655, and 653

fwo 1Zf eurocoiter Tail Rotor Blades bearing manufaqturer numbers 32'l and 484

One if i Euroeopter Tail Rotor Gear Box bearing manufaclurer's serial number l0'19

Avlonics:
NVG Compatible
OOM/NAVIGPS w/GA56 Ant GNS530 Garmin
XM Radio & Wx satellite datg link GDL69A Garmin
COM Antenna Cl 2l l-l Comant
COMINAV/GPS dGA56 Ant GNS430 Garmin
Standby NAV Ind- Gl 106A Garmin
NAVAntrenna DMNrk D&M
Splllter Cl | 125 Comant
COM Antenna C|2480'201 Comant
Radar Alttmeter Mout Indicator KRA405B Honeywell

{2) Rad Alt Antenna 567-2002 sensor
Cooling Fan KA-33 HoneYwell
DME Transcelver DME 44lB (DME 42) Collins
DMEAntenna Cl 105-6 Comant
Marker Beacon KR21 Bendix Klng
MarkerAntenna Cl 11&5(0) or (10) Comant
Transponder System, Mode S GTX-330 Garmin
Transponder Anlenna Cl 105-6 Comant
Fllght Followlng Tracking System Sky ConnecUSkyTrac
(2) Radio Masler
Dimmer System
Circuit Breakers M$3320'X
ELT ELTI 00HM(C406-HM) Artex
Audio Panel - Pilot AA95 NAT
Audio Panel - CoPilot AA95 NAT
Audlo Panel - MedicalAA95 NAT
Audlo lsolate SYstem AA31 NAT
Headsets, (2) ea H | 0- 1 3H Davld Clark
Coil Cords, (6) ea ClX404 Comm Innovations
FM Transceiver TFM550 Technisonlc
FM Control PLF250 Technisonlc
Remote FM Control Rc550 Technisonic
800 Mhz FM TransceiverTDFMO6S0 P391 Technisonic

FM UHF Anlenna Cl 275 Comant
FM VHF Antenna Cl 177 Comant
VHF Lo Antenna 565€282-34 Sensor Systems
800 MHz Antenna Cl 310-20 Comanl
TAS do display SKY497 SkYwatch
Terain Avoldance Marlt XXI Bendix King
Multi-function display GM)€00 Garmin
Rev Xl Dec 14 2006
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Radar w/o lndicator RDR2000-04 Honeywell
Radome Included Norton
NVG Compalible ASU

Other Features:
VERSION II (SPIFR/MEGHASICPDS) - FACTORY INSTALLED
Bleed Air Heatlng
40Ah Battery,24V
MEGHAS Sensor Kit
AFC$
znd Portable Flre Extinguisher
Meghas Displays (2 x SMD45H) dBattery Relocation
Dual Controis MManual englne back'up and additional switches)
Copilot Controls Covers
Ventilalion for Avionic Deck
Fuzz Burner Engines
Chip Detectors for Tail Rotor and Intermediate Gearbox
Englne Compressor Washing Device
Map Case in Copilot Door
Glamshell Door Window - LH
Clamshell Door Wndow - RH
Tlnted Sunshades for Cockpit Wlndshield, Roof Sectlon Pllot and Copilot

Comfort lmprovement Kit
Wre Strlke Protectlon System' Fixed Provisions
AHRS Free Steering Moda
Landing & Searchlight 200/400 W-Fixed Parls
Additlonal Elechical Unit

Additional Airframe EquiPment:
88541-001-20 Wire Slrike Frotectlon System. Detachable parts

S31 I l-001-03 7" Panel Extension dCopilot Glareshield
Fuzz Burner-Tail Rotor & Intermediate GearBox
Frrzz Bumar-Main Gear Box.
Ghip Detector-Main Gear Box.
Tie Down Rlngs
Tall Rotor Floodlight, Metro
Air Conditionlng System, Mechanical Driven' Dual Evaporator
Hi-Viz Paint MRB - One Color (Yellow)
SX.€ Comolete
ALL NVG (Cabin & Gargo oomp. Not Extemal Lighls)
Landing and SeerchUght 200/400 W - Removable Parls
Ground Handllng equipment
Fixed Landing lights on aft section of aircraft
Palnt Scheme 3-color w/ interior to match
Standard Aircraft Covers
Slldlng windows for cocltPit
Horkonb! stabilizer lights with LED anti-collislon light
Snap vents for cabin
Lashing Polnts (hard installed SN 9090)
Multi-Purpose Fittings - RH Bulkhead (hard inslalled SN 9096)
Tlnted RH AftWndow
Tinted LH AftWindow
Tinted RH MidWindow

Air Medical Interior; Vendor lnstalled -FAA Certifled
Suction Systern with 2 Outlets
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First AFT facing tracklng and svttivellng seat
Second AFT facing swivellng rotating seat
Thlrd FWD/AFT facing swivelelng rolating seal
Gabinet with Drawers
Primary lV Rail/Hooks
Secondary lV Rall/Hooks
Portable Oxygen Mount on clamshell doors "D"
Portable Oxygen Mount behind pilot seat on the lloor
Primary Lltler (Ferno Powerflexx)
Secondary LiGr{Low Profile Stowable atAft Clamshell door) with Posllock System

LOX System (7.5 Liter external)
Medical lnverlerwlth Line & Auto Switching
Cabin Flood LED Blue/White Llghts (B each)
lnfusion Pump Mount ( 2lotal)
Medical Equipment mounls for: Cardiac Monitor, Ventilator, and lV Pumps (Rail mtg system in

medical wall)
Floor Mounts for lntra-Aorlic Balloon Pump (1 set por aircraft)
Floor Mounls forVentrlcular Asslst Devlce
Medical wall on Primary Side
Metro Medical Floor (Aerolite Type)
Pouches per Customer Specification
Tape Holders for Rail
Wastebag Holder lor Rail
Rail Mounts - RH/LH AftWindo,t's
Seat Covers - Dove Gray to Include monogrammed headrest coverswilh hospital logo

Genter Communication Console
LH/RH Slant Medical Swltctr Panels
Neonatal Litter on Powerflexx.
Spare LOX Bottle
Spare Powerflexx
CockpiUCabln Separaton Curtaln, NVG
(Z eath alrcrafl) dtreamlight Stingers wilh Chargers (1 in front and I in back)

Latex free Interlor
AII NVG
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Debt
Serulce
Number

Debt
Servlce

lnterest
4.54610/o

Principal
Retlred

Exhiblt 2

Remainlng
Batance{rt

WeslPenn Alleqhenv tounlhtlgn. LLC

Banc of America Public capital Corp

Amorllzation 121291200S for

gcl45 Serial Numbet 9999,

Average Llfe: 6'56 Yeare

Date

12nw2008
1'2512007
2129t2007
3129n007
4t29t2007
5t2912007
6t2912047
7n912407
8t2Sl20o7
9t29nOO7

10129n047
'11129t2007

1229i2007
u29naag
a2912008
3/2912008
4129120s8
5129/2008
612912008
7t2912008
8129n008
9n9EAoB

10/29/2008
11l29EAg8
1U29/2408
il2sno09
a29noas
312912049

412912009
5n9na09
6t2512009
7t29n009
8t2912009
slzglzg0g

102912009
11|29DAA9

43,629.58
43,629.58
43,629.58
43,629 58
43,629.58
43,629.58
43,629.58
43,629 58
43,629.58
43,629 58
43,629 58
43,620 58
43,629,58
43,629.58
43,629 58
43,629.58
4it,629 58
43,629 58
43,629 58
43,629.58
43,629 58
43,629.58
43,62958
43,629 58
43,629.58
43,629 58
43,029 58
43,629 58
43,62S 58
43,629 58
43,629.58
43,629.58
43,629 58
43,629.58
43,629 58

23,070 40
22,992.62
22,91433
22,835.86
22,757 08
22,678.01
22,598.63
22,518 96
22,438 98
22,35871
22,27812
22,197,23
n,11604
22,434.54
21,952.73
21,870.61
21,788.17
21,705 43
21,622.37
?1,539.00
21,455.31
21,37131
2't,280 98
21,2A2U
?1,'117.37
21,032 09
20,946.48
20,860 55
20,77429
20,687 70
20,600 79
20,513 55
20,42597
20,338 07
20,249.83

20,55e:18
20,637 06
20,71525
20,793,72
20,872 50
20,951.57
21,030.95
2tJIA62
21,190.60
21,27A.87
21,361,46
2t,432.35
21,513.54
21,695.04
21,676"85
21,758 97
21,w141
21,924.15
22,A07.21
22,090 68
22,174.27
22,25827
22,342.64
22,427 24
22,612.21
22,597 49
22,683,10
22,769 03
22,856.29
22,941.88
23,02879
23,116 03
23,203.61
21,291.61
23,37975

$6,089,722 00
6,069,162 82
0,048,525.76
6,027,810.51
6,007,016.79
6,986,144,29
5,965,192 72
5,944,16177
5,923,051 15

5,901,860.55
5,880,589 68
5,859,238 22
5,837,805 87
5,810,292 33

5,794,697 29
5,773,420.44
5,75.|,261.47
5,729,420.06
5,707,495.91
5,S95,488 70
5,663,39912
5,641,223 85

5,618,965.58
5,599,622,98
5,574,19574
5,551,683 53
5,529,086 04
5,506,402 S4

5383,633 9l
8,460,778.62
5,437,836 74
5,414,807.95
5,391,891.92
5.368,488.31
5,345,196.80
5,32'1,817 05

t

1

2
3
4
5
o
7
8
I
10
11

12

13
14

15

16
17
18

19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
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Debt
Senrice
Number

Debt
Servlce

lnterest Pdncipal
Retired

Remaining
Balancsfll

1€ngl20as
lngnolo
2129,?:CI10

312912010
412W2410
6nw2010
6D9/2A10
7t2912010
8t25t2010
912912014

1W29nA$
1112912010
1212912014

112912011

2f29t2011
312912011

4t29t2011
5EW2A11
612912011

712912011
8nsn011
9t2912011

Nngno11
1ltzsaafi
1U2912011

112912012

u2u2a12
912912012
412912012

5n912012
6129120t2
7E9nA12
8n9n012
w29l20l2

n,29nu2
11'Esnalz
finq2A12

1n912013
212512013
3t2917015
412512013
5t7W2413
612912013
712912013
$ngna13
9nsaa13

10t29/20r3
nngnats

43,629.68
43,629,58
43,029 58
43,629.58
43,629 58
43,629.58
43,629 68
43,629.58
43,029.58
43,629.58
43,629,58
43,629 58
43,029 58
43,629.58
43,629.58
43,629 58
43,629 58
43,629,58
43,629.58
43,629 58
43,629.58
43,029.58
43,629.58
43,029.58
43,629.58
43,029 68
43,629 58
43,629.58
43,829.58
43,629 58
43,629.58
43.62S 58
43,629 58
43,629.58
43,629.56
43,629.68
43,629.58
43,629.58
43,62e 58
43,629 58
43,029 58
43,629 58
43,629.58
43,029 58
43,029.58
43,629 58
43,629.58
43,629 58

20Jil 2A

20,Q72.35
19,983 11

19,893.52
19,803.60
19,713 34
19,V2273
19,53.|.79
19,440 49
19,348 86
19.256.87
19,164,54
19,071 85
18,978.82
18,885.43
18,79169
18,697.59
18,603.14
18,508.3i:l
18,413j6
18,317.63
18,22174
18,12548
18,028 86
17,931 88
17,834 62
17,730.80
17,638.71
17,544.24
17,441.41
17,34219
17,242.61
17,14264
17,042 30
t6,94,| 57
10,840.47
,l6,738 98
16,637.11
16,534 85
16,4322:0
16,32917
1A,2?574
16,121.93
16,017 71

15,913.11
15,808.11
15,70271
15,596 91
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23,468.32
23,557.23
23.64647
23,736.06
23,825.98
23,916.24
24,006.85
24,A97 79
24,189.09
24,2807?
24,?72.71
24,46604
24,557 7?
24,650.76
24,744.16
24,837.89
24,931.99
25,A2644
25,121.25
25,216,42
25,311 95
25,4A7.84
25,504.10
25,600,72
25,697.70
25,795 06
25,89278
25,990.87
26,089.34
26,188 17

26,287.39
26,386.97
26,486 94
26,587 28
26,688.01
26,789 1't

26,890 60
26,992.47
27,054 73
27,197 38
27,300.41
27,40384
27,5A7.65
27,611W
21,716.47
27,821.47
27,926.87
28,O32.67

5,298,348 73
5,274,79150
5,251,145 03
5,227,498.97
6,203,582 99
5,179,666.75
5,155,659 gCI

5,131,56211
5,107,373.02
5,083,092.30
5,058,719 59
5,034,254,55
5,009,696 82

4,985,046.06
4,960,30191
4.935,464 02
4,910,532 03
4,885,505.59
4,860,384.34
4,835,167.92
4,809,855 97
4,784A4813
4,758,944.03
4,733,343.31
4,707,645.01
4,681,850 55
4,655,957.77
4,929,966 90

4,603,877 5S

4,577,689 39

4,551,402 00
4,525,015 03
4,498,528 09
4,471,940 8l
4,445,252.80
4,418,463.69
4,39,l,573 0g
4,364,580 62
4,337,485 89
4,310,288.51
4,282,988.l0
4,255,69426
4,228,076 61

4,200,46474
4,172,748.27
4.144,926 80
4,116,999.93
4,088,967 26

36
37
38
39
40
41
42
43
44
45
46
47
4B
49
50
5t
52
53
54
55
co
57
58
59
60
6l
62
63
64
65
66
67
68
69
70
7l
72
73
74
75
7s
77
78
79
80
81
82
83
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Debt
Servlce
Number

Debt
Service

lnterest
4.5461%

Principal
Retired

Remainlng
Batancelll

12t2912013
112912014

2t2912014
3t29nO14
4n9noI4
5nw2014
612512014

7ns2a14
812912014

912912014
tangnal4
{n9no14
12ft912014

43,629.58
43,029.68
43,629 58
43,629 58
43,629,58
43,629 58
43,629.68
43,629 58
43,629 58
43,629 58
43,629.58
43,629.58

758,360.00

15,490,71
15,384.11
18,277.14
15,169 69
15,061 87
14,953.65
14,845.01
14,735 96
t4,626 50
14,616 63
14,406 34
14,2S5 63

28,138.87
28,246.47
28,352.48
28,459 8g
28,567 71

28,675 93
28,784.57
28,893.62
29,003 08
29,112.95
29,2?.3.24
29,333 95

4,060,828 39

4,032,58292
4,0a4,23044
3,975,770 55
3,947,20284
3,918,526 91

3,889,742.34
3,860,848.72
3,831,845.64
3,802,732 69
3,773,509,45
3,744,175 50

84
B5

86
87
88
89
90
s1

92
93
94
95
90 14.184.60 744.175.50

(') A prepayment premium shall be payable by the Obligor equal to 5% of the entire

principal balance if prepaid in the first, second and third year of the Note Tenn;

+X of tn" entire principal balarce if prepaid in the fourth and fifth yeal of the Note Term;

3% of the entire principal balance if prepaid in the sixth year of tlre Note Tetm;

2% of the entire princilal balance if prepaid in the seventh year of the Note Term; and

I % of the entire principal balalce if prepaid in the eigth year of the Note Term'
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EXHIBIT 3

ADDENDUM RELATING TO HELICOPTER

TO SCHEDULE NO. I TO MASTER FINANCING AOREEMENT

THISADDENDUM(the..Addendunr'')isdatedasofDecemberl,2006amongSancof
Anrerica public cupitui 6orp ilLnder'), Allegleny !ot*1l Hospital f)evelopment Authoritv

(*Iszuer') and Wesi Penn Aileghenv Foundation, LLC ("Obligor")'

Recitals

A. Lender, Issuer and Obligor are eutering into a Maslu Financing Agreement dated

as of December t, 2006 itlre 'Master Financing Agreement ) and Schedule No' 1 thereto, dated

as of December l, 2006 iiiS.hrdul" No. 1" antl, together with tSe Master Financing Agrcement'

the "Agreernenf').

B. The Equipment described in the Agreement includes helicopter(s)'

C. Leuder,s and Issuer's willingness to enter into the Agrcement is subject to the

following terms and conditions.

NOW, THEREFORE, in consideration of the premises and nrutual covenants and

ugr""*"rri, contained herein and in the Agreement, it is hereby agrced as follows:

l. All terms capitalized but not defined herein shatl have the meanings ascribed to

them in the Agleemeni"- ro irt. event of any conflict between tlre terms of this Addendum and the

Master Financing Agreement, the tenns of this Addendum shall prevail.

2. Obligor hereby represents and warrants that all representations and warranties of

Obligor contained in tle Agi*ement arc tue and couect in all material respects asof the date

hereof (except to tfre 
":rielt-zuch 

rclate solely to an eatlier rtate).and that no Event of Defaqlt or

event that, with the p"tttg" titi*" ot giving of notice or both, would constitute an Event of

Default has occurred under the Agreement'

L All ottrer terms and conditions of'the Agreement not specifically amerrded by tltis

Addendurn stratt rernain io ntir ror" and effect and are lrereby ratified and confirmed by obligor'

4- All references in tlre Agteement to "Equipmento' or 'oAircraft" rnson the lrelicoptet

described i' Scheduie No. t and Include enginei, r'naiu rotor systems, .transmissions, 
all

components of sueh heticopter aud any and all attachnrents thereto (but not including any part

that has been removed f1om the Equipment in conneotion with any substitution, replacement, or

"*"t 
*gu permifted Uy ona in a""*'.luttt" with the terms of any Agreement or rclated document

signed by Lender and Obligot).
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5. In additiog to requirements contained in the Agreement, Lender's willingness to

fund fionr the Equiprneni a"quirition Fund held by tlre Escrrcw.Agerrt shall be- subject to the

,""afii""r p[rcir,ti thai: (t) the OUflqgI and the Lender shall have acknowledged in writiru

that the lease of tfte i;"opiers by O6figor to Alleghenv General Hospital and-West, Penr

Allegheny Heatth $ystEnr, Inc, the Agreelngnt and atl other documents oontemplated in the

6,f"[*4 are satisfaJory in'fo'r1"id.*ubstun e to each of them, a'd (2) Lender, and/or

Federal Aviatlon Ad*i;i;Lrtion ('FAA") Counsel, shall have received all of the following in

form arul substance satisfactory to Lender, and/or FAA Counsel:

(a) evidence of obligor's ressrvation of an N nunrber for the Equipment

togethei with an assigrunent of thg rights thereto to Lender, as assignee of Issuer;

(b)eviderrcethattheEquipmenthasbeendulycerrifiedastotypeanrl
airworthiness bY the FAA;

(c) a Certificate of Acceptance executed by Obligor relating to the Equipment

delivered to and accepted by Obligoq

(d) a resolntion of Obligor's governing board authorizing the acquisition and

financing'of the Equipment i1fotm arrcl substance acceptable to Lender;

(e) evidence of iusurarce with respect to Equiprnent in cornpliance with

Section 7(d) hereof;

(0CertificateofAircraftRegistration(ACForm8050.3),or,ifthe
Certificate of Aircraft Regishation has not been issued, an Airoraft Registration

Applicatiou (AC Form 8050'l);

(g) Aircraft Bill of Sale (AC Form 8050-2);

(h)StandardAirworthinessCeilificate(ACForrn8100.2);and

(i) FAA Security Agreement grarrtiug Lender a security interest in the

Equipment;

fi) A written opiniou addtessed to Lender ft'om Lender's special FAA

Counsel ,"g*ding, u*ottg other things, Lender's first priority moltgage on and- security

interest in the-elt"tan, free and clear of all other liens, mortgages, security-interestsn

pledges, title rete*ions, charges, financing statenretrts or other encumbrances of any kind

whatsoever ("Lieus");

(10 a5d any other documents or items reasonably requested by Lender or

lssuer-

6. On the date Schedule No. I is funded, and/or Note Proceeds are requisitioned

fmm the Escrow agent to pay for the Equipment, obligor ftirther repres:lls: (u) tl]"l,u1t ,
filings, recordings or otheiactions necessary or desirable in order to establish, plotect and perfect

the security interest ,r"urcO in thvor of Lender with the FAA will have been effected, and all

a-
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taxes, fees and other charges in connection therewith shall have been duly paid; (b) that the

helicopter engine has at leait 550 rated take-offhorsepower or its equivalent'

7. Obligor hereby agrees to the following:

(a) to prromptly give written notice to Leuder of (i) the occrurence of any, Event

of Defautt or *y ru"iit *Ii"n with notics, with lapse of tirne and/or with any fi'rther

condition, event o'r act would constitute an Event ofDefault; (ii) tlre occwrene€ of any Event

of Loss (defrnerl in subsEction 7(e)); (iii) the commencement or threat of any matefial

litigation or proceedings affecting the Aircraft; a$d (19 any dispuie between Obligor and

any govermr"ntot r"gtt-tutory body or otlrer parly that involves the Aircralt;

(b) to (i) duly observe atrd confonn to all requirements of any governmer*al

authorities rrfutinf'to iiir Aircraft (ii) remain a citizen of the United States within the

meaning of subtitfi vII of ritle 49 of iile united states cod", as atnended and recodified;

(iii) make any filing or regiskation with any govert}mental, administrative or agency

entity which 0r th; tirne ihall be required with respect to the perfonr:ance. of its

obligations under this Addendtun and thi operation.of the Aircraft; (iv) carrse the Airoraft

to remain duty legistered, in its namen uncler Subtitle VII of Title 49 of tlie Unitetl States

Code, as arnendel and recodiflred; (v) maintain all Rec.ords (as defined below) to be

maintained i" r6p""i 
"f 

tfre nircrafti (vi) permit Lender or its authorized representative

io inrp..t t5e A#cran or the RecorCs maintained with respect thercto at arry reasonable

tinre or times'

kecordsshall mean the original versions of any and alt logs, manuals, cefiificates and dala

ioT'in$"rtion,-*oainrutiin, maintenanoe, engineettng, technical, and overlraul rccords

(whether in #iuen or electronic fom) with respegt to the.Aircraft (whether in existence

as of, or crcatJ at any time after, the date the Equipment]s accepted), incltrding, without

limitation, fil uff ir"otAs required to be maintained by the FAA or any other govemmental

ageucy or autirUty having.iurisdiction with rcspect to the Aircraft or any manufactrxer or

sippti"r of r5e Aiicraft (oi auy part thereof) wiih respect to tlre enforeoment of warranties

or otherwise, and (ii) with rcspect to flre Airftarne, any Engine, APLI o1Pgt, all records

related to any nranuttasftuer's maintenance sewice plogram' computerized maintenance

monitoring prog; or engine maintenance progranr, which Records shall be at all times

the properff of Obligor'

{c) Obligor will not pennit the Aircraft to be operated outside the continental

United States witirJut the prioi written cons€nt of Lender, which consent shall not be

un*asonably *iittnAa, o, 
"huog" 

its principal base l'mnr that specified on the Schedule

relatilg tpeieto without prior writteri notice to Lender. Obligor frr*her agrees not to

opemte Ure gircrat in ony t* excludecl fi'om coverage by any insurance rcquircd by the

terms lrereof iot not specilically coveretl by such ilsurance), or in any lecognized or

threatened area of lostilities uni.ss fulty covered to Lender's satisfastiori by hull, war,

and political ,irk in*ruo"e. Obligor witi operate or cause the Aircraft to be opemted in a

careful *o proprij*arurel will cimply wiih and- conformro all governmental laws, rules

and regulations'relating thereto, and witt eause the Ailcraft to be operated in cornpliance

-3-
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witfi the requirements of the insuance policies required lierehr, arrd in accotdauce with

the manufacture{'s ot tuppti*ft irxtrrrctions or manuals and only by competent' duly

q"Ain"a *O certifiea pJrsonnel. Obligor will, at its own expense' or will cause its

tessee(s) at their o*n "*irnt" 
to, maintailt, seruice, repair, overhaul and test the Aircraft'

and fumish all pa$s, ttptut"*unts, mechagisms, devices arrd servicing required.thercfor

so that the vatue, *iiition anri operating efficieryy tlqp{ will at all tirnes be

maintainecl anA pr"r"rved at a levet wltich is ttre trigtrer of, (i) its value, condition and

operating efficiency *tt"o JJiutred to Obligor, reasdrable wear and tear excepted' or (ii)

iii"- t"u"irrqoired by *y goo;t*"ental autliority having jurisdiction with respect tjttflo'
*J, i" *y 

"oo, 
it. iev"f necessary to enable the airworthiness certification of the

Aircraft to be r[aintain"d in good standing at all times under Subtitle ViI of Title 49 of

the United $tates Cod;;a* 
"ri"nOeA 

and ricodified, or as s6all be required by qy and all

appri.uut" FAA Airworthiness Directives and service Bulletins' All suoh repairs' parts'

mechanisms, 6evices anJ rupla"enreuts sliall inrmediately, without further act' become

uart of the Aircraft *O tuU:".t to the security interest created by tlre Agreement' OfliCol

lfii ;ffiji""tl",rt"ti* iny irnprovement, change, addition or alteration to the Aircraft

if ii*iff impair ttr" originafty int"na*a function or us" of the Aircraft, inrpairlhe yalSe of

ihe airorafi as it exisied irumediately prior tlrercto, or violate any applicable industry

standard ot govenrm.r*t tu*, rule,-regulation or standard; and any Part (as. de{ined

below), mechanism, device or reptacemerrt added to the Aircraft in connection therewith

shall immediately, without furthEr act, become part of the lircraft and str$ect to the

security interest created by the Agrcement. If riquested by Lender in writing, Obligor

shall, at its expense, u:tu"t to tG Aircraft a ,toii"* satisftctory to Lepder disclosing

Lentler's secirrity interest in the Aircraft'

Partd Shall mean all appliances, avionics, parts, instunrents' apPurtenallces' ascessodes,

ildrt irrg* and otlrer Jquip*"ni or property of whatever naturg (other than Additions or

Engines), which may *om time to ti,ne be incorporated or installed in or attached to tlre

Aifuame or any Engine or any Auxiliary Power Unit'

(d) obligor agrees to maintain, or cau$e it lessee(s) to maintain, at all times, at

its or its lessee(s) own-cost and expense, with insurErs of racognized responsibility

reasonably satisfactory io i"na"t ftut in no event having an A-M" Best or comparable

*g.,*y r4ing of less'than "A-")l (i) (A) comprehensive aircnft and general liability

irisura*ce agi'inst bodily injury or property darnage claims including contractual liability'

prenrises dimage, prUiio tiuUitity,'aritlt L,tA propetry darnage liability, and public ard

iurrro!"t t"gitiuiitity 
"ou",ag"., 

in an anroirnt not less than $50,000,000'00 for ea9!

Gi" i."utrince, (p) pemonal i-njuty tiabilitr in,a1 ary1u1! not less than $25'000'000'00

in fir" oggr"got", iiii'Lit-titk" groirnd, taxiing; and flight hull-ilsuralce on an agreed-valge

U*ir, .iirriig ihe Air*taft, prooid"C that such instuance shall at all tirnes be in au amount

not less than tlre grratel" of ii) ttt" full replacement valne of the Aircraft (as detennined by

GrJrg, or (2) ihe unpai6 principal amount of Schedule No. I (each such amount re-

deternrined as of eacir *-io"ttury of the clate hereof for the next succe€ding year

ttuoughout the teiln of the Agreement), (iii) war rislc and allied perils (including

confiscation, upp.opiiution, expiopriation, tenorism and hijaclcing in*n'an9q) in the

amounts req.rirei in paragraphs'0t(A) and (ii), as applicable. Arry policies of insurance

,4-
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carried in accordance with this Section and any policies taken out in substitution or

replacement or any rnrn ponti"s (i) shall te amended to name Lender and Issrrer as an

additional ilsured 
""4"i 

fuy-fi.Uitity policies, (ii) with respect to. insurance carried in

accorclance with this subsection, shall provitll'utut any amount(s) payable theyunder

shall be paid directly to Lender, or Issulr, as loss payee as- the case may be, and not to

any of these parries il oiltd; ioinuy (iii) stratt provide-that any cancellation, lapse or

substantial change in scope or amount or other terms of any of t}e coverage required

hereunder shall uot be eifective as to Lender or Issuer until the thirtietb (30th) day

following receipt by Lender and Issuer of written notice by such ittsuret' of such

cancellation, lapse or 
"rt*g-, 

ti"j thall provide that the insuratrce s6atl not be i'validated

as to Lender or Iszuer &liy'uttion or inactiop of Obligoror any other Person (other than

Lender) as it relates to physical damage coverage' 
-and 

regardless of any breach or

violation of any warranties,"declarationJor conclitions contained in such policies by or

dJt;t opon bbligof or any orher person (other than 
-Lender'), 

(v) shall be prinrary

insulance, not suliect to *"1yio,inturance clause and without riglrt of contribution from

*v J-r*',i*.il;;, ("i) Jau proviae that all of the provisions thereof, except the lirnits

of liability, shall operate in thi same manner as if there w€re a separate policy covering

each inswed or loss &;; *l i"iil shall waive arry right of such insurer to any setoff'

counterclaim o, otfr", J'rOu*ion,'by attaohnent or othelwis€, in respect-of-Lender'.Issuer

;; obiid; Ail of the coverage required lrerein shall be in firll force and effect worldwide

tluoughout *y grogruphi*J;;;; io, in or over whioh the Afucraft is opgrated, Arinual[y

on the aruriversruy of ii," Aut" the Sciredule is filrded, Obligor shall ftnrish to Lender and

lssuer an insurance certificate evidencing that obligor has oltained {re insurance covetage

;rq,,til h;r"by for tweive (12) month p}ioa commencing from and aftet such anniversary

date, anrl if Lender or l*uui ,t all so request, a copy of each applicable policy' Obligor will

also advise lender *ji;r"* in writing at least thirty (30) days ptior to tlie expiration or

terminarion date of a*y i;;;;t canfi and maintained on or wittt lespect to the Aircraft

pusuant to this Section.

(e)(i)Upoutheoe,currenceofanyEventoflo-ss(hereinafterdefined)with
respect to the Ailfrarne t ,yot Aircmft, Obligor shall noti! Lender of'auy sucft Event of

Loss within five (5) a-"V* 
"fiftt 

date thereof'lFor the purposes ler9o4 an "Event o{4*'l
shall mean any of the 

-tlffiug 
events witS respect to ihe Aircraft,-the Airframe (as defined

il"*) or any Engin., notor Biade or Rotor Component: (i) loss of'such properly or the use

thereof due to theft, tlisappearance' desU'ttction, damage beyond repair or lesulting-ig an

insurance settlenrent o1 il* basis of'a total oi constructive total loss, rendition of 
-sttch

ilprrd *[;;"tf' u"nifot nortlal use for any feason whatsoever; (ii) any taking of title

to or use of possessron of, such property by the act ofany governmental authority (foreign

or domestici; (iii) as a result^of any rule, regulatioti, 9$er .o1 
other action by any

gou.r"*.ntuf 
"irttrortty 

Ao*igt ot ctomestic)' including, without limitation' t6e FAA' the

rue of such properff riif tt"* been prohibited, or such property shall have been declared

rurfit for use, for a period of six (6) consecutive montlis; (iv) with rcspect to any Engitt:'
Rotor Blade or Rotor component, the removal thereof fiom the Airfanre for a period of six

iO1 monttrs or longer; o, iut 
"ttftproperty 

shall be retumed to the manufacturer other than

for repair, replacenrent orpiaintent "". 
An Event of Loss with respect tO the Aircraft shall

be deemed to have occured if an Event of Loss occurs with respect to the Airframe' An
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Event of Loss with respect to any Engine, Rotor Blade or Rotor Component shall not'

without loss of tle Airfriire, be deenredin Event of Loss with respect to the Aircraft'

ai{t aneshalt mean (i) the Aircraft de,scribed in schedule No. l, and shall not include

iiiJnrei"o, Rotor BiadEs and Rotor components oI any Auxiliary Power Uuit' and (ii)

*y;a a[ ia*s ftom time to time incorporated in, installed on, or attached to such

Aircraft and any and all Pa$s removed therefrom'

iti6;" ; Event of.Loss with respect to any Engine under circumsrances in which there

has not occuned an Event of Loss with respict to the Airffame upon wlrich such Engine

was installed, Obligor riiuft giu" Lender piompt written-notice.thereof and shall within

,fJtty i:Ol Oays ufi'"r tlrr o"iutttnce of iuch Event of Loss, duly convey to Lender a

security interest to a similar or better engine of the same make and model number as the

;il#rnffirrg tlre pu""t of fott. Such engine shatl be fiee and clear of all Liens, have a

u"li", utifity, *ia urrfuilit" at least equal tq and be in as good an operating- condition.as,

th#;t*iuri"rittg the Event of Losq aszuming such Engile was of the value agd utility

and in the condition "J repaif requiretl by tlre tenns hereof immediately prior $ the

occun€nce of such nvent oi Loss. obligoi, at its own cost and-expense, sball n gtlt
Lender with such docunrents to evidence iucl *nu"yance as Lender shall request: Eacll

such replacement engirie shall, after such conveyance be deemedln "Engine" ats lefi1ed
herein and shall Ue oeemed part of tbe same Aiioraft as was the Engrng replaced thereby'

No Event of L'ss witli respect to a' E*gine shall result i' a'y reduction or delay in the

payment of payrnarts due under the SchEdule or rclieve Obligor of any obligation

hereunder.

(0AtanytimewheuobligorisrequireduvlllgtermsoftlreAgrecmentto
deliver'fre Equiprnent to Lender, OlUgor sliall, at Obligor's expgn!9'-deliver the

il;ft;;ir" ;iiatiou within the continental United states as Lender shall rlesignate'
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IN WITNESS WHERSOF, the parties by their duly autlrorized officers l:ave executed

this Addendum as of the date and year first above written'

West Penn Allegheny Foundation, LLC,
as Obligor

Bv: ( A .5',

Name: au-n" { Plz'm"azr' '72

ritte: ilffi T:rp""rarrt * -

Allogheny County HosPital
Devolopment Authori tY,

As Issuer

BY:

Name:

Title:

Banc of America Public Capital Corp'
as Lender

By:

Name:

Title:

DOCSSC I :30(1983 .4
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IN WITNBSS WHEREOF, the parties by their duly authorized officers have executed

this Addendum as of the date and year first above wriffen'

West Penn Allegheny Foundation, LLC,
as Obligor

By:

Name:

Title:

Allegheny Counff HosPital
Development Authority,
As Issuer

By:

Name:

Title:

Banc of America Public Capital Corp,

as Lender

By:

Name:

Title:

-6-
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IN WITNESS WHEREOF, the parties by their duly authorized officers have exocuted

this Addendum as of ths date and year first abovewdtten.

West Penn Allegheny Foundation, LLC,
as Obligor

By:

Narne:

Allegheny County HosPital
Development AuthoritY,
As Issuer

By:

Name:

Banc ofAmerioa Public Capital Corp,
as Lender

B,,: .ex[,ra!b
Name: LaM6shAbram

Title: Vico Presldent

DOCSSCI:306983 4
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ExhlbR4

Cape Town Convention Rider ("Rlder') to Master FinancingAgreement, dated as of December

Zs, 2006;;;O SifreUuf,i-triJ.-i f,ureto, dated as of Deoember 2g, 2006.(co!e9.!iv9l1t the "Securi$

Agreement") by and 
"*o-ng 

;"n" oiern"i19.. Public Capital Gorp, as^Lender ('Lendef'), Allegheny County

iji.pibiD;Gbpr.ri nuiirirtv, iJ l=suur flssue/'), and west P'enn Allegheny Foundatlon' LLC as obligor

('Grantof').

All capitalized terms not defined ln this Rider are defined in the Security Agreement or In the

Internagonat Regisby R;d;Ati;;r. 
-e'xecudon 

of the Security Agreement by Grantor' l::.u."tili.Lender

shall be deemed to consfrt ri" eiecution and accephnce of the [erms and conditions of thls Rider' and it

shall supplement and be a part of the Security Agreement

This Rlder will bring the $ecurity Agreement in compliance with the provisions of the Cape Town

Gonvention (as defined below)

1 Grantor hereby represents and wsffants the following:

a Grantor ls ,situated' in a country that has ratified or accedEd to the Cape Town Convention

within the meaning of Artlcle 4 of the Conventlon'

b. The security Agreement does not rgQuire approval oJ or noffce to, any governmental body,

authority, or ajency fn lon-nec6on wlttr either tnd execiriion, delivery or performance. by Grantor of the

Security Agreemenl or it'i"riricfiw o-i entoiqqbllig of the Security. Agreement, except for recordatlon of

thls Agreement wim *re FiA, G-nringot UCC finincing statemeits in lhe appropl4e rTPrdJIg oftices'

"io 
trrii nting of 6," upproprili"-docu'lnentation to register Lender's International lnterest in the Aircraft

wlth the Intemafional fi[W *hth itratt have been Auty effected as of the date Note Proceeds are

requlsitioned from the Es*ow Agent to pay for the Equlpment

c Grantor has good and marketable title to the Alrcraft free and clear of all encumbrancos

e*.epitn" 
"ecurity 

int*ieiicreateO Uy tne Security Agreement In favor of Lender and the Intemational

interiit created uy ttre site ot ttre Alrciaft to Grantoi: anq a1 filings, recordilos o.r other.actions neceseary

or desirabte in order to ;i;bt$, ierf.ci ano givu first prlorlty to iucn securW interest (inoluding, the filing

oi irri" ng*"ment wlth G-ine,'ini Rlings^ilt|r lhe 
'rntern'attonal 

Reglstry pursuanl to the cape Town

conventffn) rrave neen dury-Jnlcte'u; all-of as the date the Note Proceeds are requisitioned from the

Escrow Agent to pay for the Equipment

d There are no lnternational lnterests registered with the Intemational negisW with respect to

the Aircraft or tne $ecur-ny'ng;;;"nt, and Grantoi wlll !o! permit any International lnterests to be filed

with the lnternational R;Sistt eicept'(t) for the sale of thd Equipnrent to Granbr' (2) with respect to

Lendeds interest in tne Aiciatt or 1Of asoiherwlse consented to in writlng by Lender;

e, Grantor ls a Transacting User Entity, has appointed an Admlnistrator and has designated a

professional urei Entity, wniiitii. t-"ia"/s FAA eicrow ng'ent Grantor has pald. all.requked fees and laken

allactions necessary 19 ;;6i;Gder to register any Inbrnational Interest with the International Registry;

I Grantor has the power to grant any security interests described ln the SecuriU Agreement.

each withln the meanlng of Article 7(b) of the Conventlon'

S. Each of the Englnes has greater than 550 rated takeoff shaft horsepower or the eqUivalent of

such horsepower,

h. The Airffame ls gpe certified by the FAA to transport at least five people (includlng crew) or

goods in excess of 450 kilograms; and
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2 Grantor agree$ to promptly execute and deliver to Lender such International Registry ftlings and

other documenls, and take such further actlon, as'ienA"i tiy from,tima to gme reasonably request in

order to turther carry orf ifr" intent and putpo"* J nit niO"i and to establish and protect the rlghts'

interests and remedies ;;";i;d': ;; iltenOdO tb f" crliteO, in f"uor of Lender' Grantor further agrees not

to discharge or allow d be ;i"cdrgeO any lnteinuiionit Interest created in favor of Lender wlthout

Lender's prior written .ltis"nt-"nO io proirptty €use any non-consensual lien that is filed on the

lnternatlonal Reglstry to be discharged

3. ln addition to the security interests granted in the security A-oreele1t, Gtantor furttrer grants Lender a

first oriorltv security intei"*iiit and tlenln, ana 
"offat"rany 

issfins to Lender, allof Grantor's right' title

ani inter".t in, to and under any and allAssociated Rights'

4. Grantor hereby oonsents to the registratlon of any International lnteresl arislng in-connectlon with he

security Agreement h eooi oi Lender aiu trereny-at*tiorizes is Professlonal User Entity to consent to the

registration (including alt'iinat consents thereto) 6t rny tnt"rn"t'onal lnterest with the Internauonal Reglstry

upon request therefor by ffider. At;bstng, erintoi lrlreby agrees to authorize its Professlonal user Entity

i,i"onseht to the reglstrit'ron(s) of any lnternational lnterst(s)'

5, ln addition to all other rights and remedies granled-to it in the security Agreement, Lender may

exerdse atl rights unO i"t"iii" of a oreditor unOlitf,* Cape Town Convention, whlch may be used

successively and cumulatively and in additlo-n io 
"nV 

otfl"r i'lght or remedy refened to in ttre Security

At;il;l;t oirrerwise availible to Lender at law or in equity'

6 Glantor shall pay to Lender, or lgsuer, upOn demand all fees, costS and expenses lncurredty or on

behalf of Lender at unv iiil-in *rr*ti"" *ifiithe Cape Town convention and the Intematlonal Registry

7. Notwithstandlng anything to tha conhary contained in the securlty Agreement, lLe partles may bring a

judicial proceeding in tne'n"piOlic'or tret"no lg"iniitn" registrar ot th-e tnternatlonal Registry solely and to

the extent such proceedin;#k; an order or ltidgment against the InternathnalRegistry

I condltions Precedent and subseguent to closing, on or- prior to the date hereof' or the date the

Note Proceects 
"r. 

,"quititioned from ths Escrow Agenf to Pay.loi the Eouipment' Grantor shall deliver

the fouowing to UenoeilnUloi-f-enO"rt Flvl ilci;il Ag?t, tq In.form'ariO substance satisfactory to

Lender and Lender's F64 E;t"w Agent (a) evidence thit Orantor is a Transacting U-ser-Entity and has

designated a protesstonar tirui eittitv wrriclr rtrair be lendefs FM Escrow Agent; (b) fully completed

and authorized obcn"ig;s oi-any titernailonai-interests (lncluding Final consents thereto); (c) duly

compteted AC Form a0E0-lg6 rRh entry pohi riiing Forpis! lnteriational Registry with respect to the

sacurity Agreement; tii" Frroritv srarch certffi"ate irom fri international Registry addressed to Lender

indicating that the nir"ili;'f*;'fi;baiot encumurances, and, on th6 date hereof, confirmatlon from

Lender,s F44 Escrow ft;i Gi a priority search Certilioaie from the lntematlonal Reglstry indicates

that the Alrcraft is ffee aird clear of Ltens; (e) ai 
"tosing, 

Lender and Lender's F64 Escrow Agent shall

recetve conflrmation by Aig;il" ptoi"=ddnat User fitity that each such party.has consented to the

registration of all lnte'rnational Interests (lncluding all niqrlle! Final Consents); and (f) such other

documents as are n""urr"ry,'in ttre opinion of tendefs'FAA Escrow:40.9t..or Lender, to feglster

Lendefs Internafionat rn-t"r"ri'rn ne Alrirafi, along with any.Associated Rights thereto pursuant to the

Cape Town Convention,'lie"'"nO J""t of EncJmlrances lmmediately after closing, but on the date

hereof or the date tn" r'.ibt" pr*u"os at" requisitioned from the Escrow Agent to pay.for the Equipment'

Lender shall receive ri'pi[iitv srJ"n c"*iii"it* ttom ihe Intemational Registry-addressed.to Lender

evtdencing that its lnt"rn'aii"?,J fnterest in thJ Afto"tt and any Rssociaied Rights has been duly

registered therein and il';;ilfiu'J wimin rrve (s).uusiness days after the date the Note Proceeds are

requisitioned from the Escrow Agen! to pay ioi inu flgrnmel1 Lender shall receive an opinion of

Lendels FAA Escrow &"-i i"'uJr""toiii i" L"noer that littb to tne Airframe ls vested in Grantor' that

Lender has a vald ani ie*ecteo s"curiiy intereJt-in itre Rircrafl" that Lender has a duly registered and

searciabte tnternationitinieieii in ttre nilcraft ino ttr"t the Alrcrlft {including the Alrframe and Englnes}

is free and clear of all other Encumbrances of record

UPE-0009601



g For purposes of this Rider, the foltowing terms shall have the following meanings:

Admiq.istabl shall have the meaning ascribed thereto in the Intemational Reglstry

Regulatione

AkgFrt Protoco! shall mean the offfcial Englistr- languaoe text of the Protocol to the

convenuon on Internaroif,iffi;f id;id Eqi,ipm"nio"n.rrnltersrs-oeci[c t9. Aircraft Equipment

adooted on t6 Novem#i;0di';i; Oipiom"ti" confirrdnce held In Cape Town, South Aftica as the same

maj Ue amended or modified from time to time'

Assgciated, Rlohls shall have the meaning ascribed thereto In the cape Town

Convention, Including all rlghts to payment or oiher iertormange Uy q5lt"r under the Securlty Agreement'

the Note or Related D"cumt;G whi"h 
"r" 

secured by or associated wlth the Equipment

Cepe Towl gonvention,shall mean, collectively, tre Airoraft Protocol, the Convention, the

Internationalneggi ffinOTetntemationalRegistryRegulatlons

convcnl-|glshal|meanthe.officialEnglish|anguagetextoflheConventionon
tnternaflonal Inhrests ln Mobite Equipment, adopted on td Novemder 2001 at a diplomatic qonference

hetd in Cape Town, Souffl Afriia, as itri same ma:1 be amended or modifled ffom time to time '

@l shag mean th€ U.S Federal Aviation Administration and/or the Admlnlstrator of

the Federal Aviation Administratlon and the nepartment of Transportation, or any pefson' governmental

deparfinent, bureau, 
"ufft"tit1,, "gtmlsslon.or 

afiJn"y ju"t*OlnS i9 the functions of any of the foregolng'

fnolfuOing, *here applicable, the Transportation Security Adminlstration'

nnd SQIEqnl shail have tre meaning ascribed thereto In the International Registry

Procedures.

Internatiolgl lnterest shall havs the meaning ascrlbed thereto in the cape Town

Convention

tnlernatiorlal Reoistrv. shall mean the tnternational Reglstry of.Mobile Aseets located in

Dublln, lreland 
"nc "staffit'!ffit 

to the cape fown convention, along witr any successor registry

thereto

lnternaso-nal ReqlstrJ FrgcgCuPf shall mean the offcial English language text of the

proceduresforthelntffiythesupervisoryauthoritythereofputsuan|tothe
Conventlon and the Air;;ft t;olocot,is tne same miy bs aminded or modified from time to tlme'

hlergetienqt ReqiSt{v Re,oUlptlqrlS shall mean the officlal English language text of fte

regu|at[onsforthelnteffithesupervisoryausroritythereofpursuanttothe
Conventlon and the Air;ft-proto"oi,-as dr" same miy be ambnded or modified from 1me to time

Lender's,' Fl|A Esqrow..4q$t shat| mean DaughterY, Fow|er, Peregr|n, Haught &

Jenson, ZO+ttortnffia city, oklahorna 73102

pfigrltv Search Cerilffcata shall have the meaning ascribed thereto in the lnternatlonal

ReglstrY Procedures.

profesgional Us.er. Entitv shall have he meaning ascribed thereto in the International

Regisrry RegutatioiilifffiTiifiTffil to Grantor, be Lendefs F44 Escrow Agent

TranFactlng. Us_er Entlty shall have the meaning ascribed thereto in the lnternailonal

Registry Regulations.
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i0. Miscellaneous. This Rider, together wlth the Security Agreement, the Note and Related Oocurnents'

constitute the enttre 
"goil;ni'iriiileen 

the partles hereio, and supersede all prior or mntemporaneous

agreements, communtcaffinJihi tiiiJ"r,*t"noingi, boih written or oritwltr respect to the subiect mafter of

this Rlder
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SCHEDULE NO. 2

TO MASTER FINANCING AGREEMENT
By and Between

BANC OF AMERICA PUBLIC CAP]TAL CORP'
as Lender

and

ALLEGHENYcoUNTYHoSPITALBEVELoPMENTAUTHoR|TY'
as lssuer

and

WEST PENN ALLEGHENY FOUNDATION, LLC,
as Obligor

Dated as of December 29, 2006

THIS SCHEDULE NO. 2 (this nschedule") to the MasterFinancingAgreement-
iaentifieJ abo"r ti[e'Mister Finincing Agreemenf] ls entered into as of December 29,

il0ii;by;d a*o,trg Banc of America pubnc CapitalCgrO, as..!9nder ("Lender"), -
Aii;gi#t|;uniy ff-ospitat DevelopmentAuthority, as issuer (lssuer) and_West Penn

Ailfiiiili FounOation, LLC, as obiigor ('Obllgof) All of the provisions of the Masier

flnancing Agreement ire incorporateC.hqrein by'reference as if tully set forth herein and

;pit#;d iEnns useO herein and not deflned shall have the meanlngs assigned them in

the Master Flnanclng Agreement.

1. The Master Financing Agreement and this Schedule No. 2iointly cqlstllutg3n
Agr#"nt (tnis "AgrEerient"). Lender shallpurchase lssuefs Health Facillties

nEvenue Notes, Seiries g or ioOo (West Penn Allegheny F_oundation, LLC

FOectl whtcn sfrag consist of four (4) notes, one foreach.Schedule to the

Master Financing Agreement, the noie for this Schedule No. 2 is Series B-2 of

|OOO Cnr "serlei Bl2 Note"), in the principal amount of $5,971,566' and lssuer

shall issue the Series g+ Note to Lenderfor a pttrchase price equal to-t!e-. 
.

prlncipal amount thereof to be paid by the disbursement of the Serie* B-2 Nole

FroceieOs Uy UenOei in accordince wttr OUtigor's Payment lnstructions. Lender

hereby loan-s to lssuer, lssuer bonows from Lender, lssuer hereby.loans to 
.

oOfidr, anU OLtilor bonows from lssuer, in each case srtbject to the provisions

of 1^ie Agreementl the tunds for the purchase of the Equipment identified in

Exhibit t hereto (the "Equipment').

Z Obligor hereby certifies that the desoiptlon of the Equipment set forth above is

accu-rate and ieasonably identifies it for l.lCC purposes. The Equipment.

idanflfied in item 1 abovb shall serve the medlcal community lhroughout Indlana

County and western Pennsylvania, and have its base of operation located at

Indbnl Regional Medical Center, White Township, Indiana County'

Fennsytvania. lt is poseiblo that at any time during the term of this Agreement,

Obligo'r upon noti"6 to Purchaeer shail move its base of,operation to any of the

folloiling iocations: (i) Allegheny General Hospital, 320 East North Avenue'

Fittrnudn, Altegheny County, Pennsylvania; (il) RostraverAlrport, Belle Vernon'

Irr-Exempr- Sdredulc
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4.

westmoreland county, Pennsylvania; or, (iii) Greensburg'Jeannette Regional

nirport,-Ct".nsburg, Westmoreland County, Pennsylvania'

lssuer ls issuing the serles &2 Note in the princlpal amount of $5,971'566 to

nn*id tft" rodls ottne'Equipment. The prbceeds of tho Series B-2 Note shall

6i io.n"O to Obligor purtd"nt to the Masier Financing Agreemeni The Loan

Flyit"'rt- ;rd; i6 CI'bligor pursuant to paragraph 4, which conespond In time

and amount to rne payrient! oi principai anJ interest on the Series B-2 Note, will

;il;iiffi;fiv to ierioer as lssle/s'assignee and credited against lssuer's

payment obligltions under the Series B'2 Note-

The series B-2 Note Proseeds which Lender shall pay or provide to obligor in

iinn.tii"n witn tftit ScfreCute is $5,971,566' The Series 92 Note Proceeds

shallbe disbursed rn 
"r*tJ"no'witn 

OUtbofs PiyTe$ Instructlons' The Loan

pavment dates and the Loan Payment amounts (including tho prlnclpal and

i#i"ri 
"ornponents 

thereof) are as set forth in Exhibit 2 hereto.

The lssuer's lnitialAdminlstrative and Legat Fee in connection with the execution

#tf,ir S.t eOute, anO lf," otft"i three $chidules related to the $eries B Notes' is

gli,ooono. rni annuatAdminishative Fee charggd by-th9ls.suer ln connection

with the execution of inG Soh*Uutu, and the other three Schedules related to the

S"ii.i b Notes, is EO,0OO.OO, and Is due on the closing date and on each

December tst mereafler, so iong as any Series B Note remains outstanding'

unfll obligor receives written notification to the contrary, all Loan Payments, and

"in"r 
piy-ni"nts due to Lender, are to be paid to the Lender at the following

address:

Banc of America Public GapitalCorp
P.O. Box 31682

Tampa, Ftorida 33631-3682

All payments to lssuer are to be paid to the lssuer at the following address:

Ar reshe n y 
Htr_ilT#i, gSiiljltllt Autho ritv

Pittsburgh, PennsYlvani a 15219
Attn: Authorities Manager

obligor further represents, covenants and wanants that it has not taken and will

noit?C", cause t6 Ue[[e'n or fail to take any action whlchvvill cause the interest

"".|f1! 
S"ri* g-Z l,lote io be or become subject to federal income taxation under

tn"-CoJ", 
"nO 

tfr"t rii oilt" iepresentations, covenants and warranties of Obllgor

i""t"inJ,i in the Masier Finan'cing Agreement were true and acourato as of the

O"i" riO", tumain tiue anO accu-ratd as of the date of this Schedule and are

hereby reaffirmed.

lssuerfurther represents, covenants and warrants that it has not taken and will

not1"f", i"rse io Ue tatln or tail to take aly ?qtion which will cause the interest

on tn" s"ri"s B-2 Note to be or become lncludable in gross income for purposes

of teO"r"t income taxation under the Code, and that all of its representatlons,

covenants anO wanintles of lssrter contained in the Master Financing Agreement

6.

B.

Tax-Exempt - Schedule
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10,

were true and accurate as of the date made, remain true and accurate as of the

date of this Schedule and are hereby reaffirmed'

The Equipment will be used by Obligor for hospitallhealth facility purposes'. The

;;;;ld iluipment ls essential to Obligo/s proper, efficient and economic

operation.

Lendefs security interest in alt of the Equipment tisted on all schedules to the

fVf 

"rter 
Financ.ing ngreement shallsecuie tho payment.of all of lhe.Notes and the

oavment and performance of all of the obligor's obligations and liabilities to

t;il;; il;;ini io rtt such Schedules Obligor's security.interest in such

Eqriprlrt shall not be terminated, in whote or in parl, until and l1less all of the

fllti! fi"ui Ueen paid and all of the obllgations and liabilities of Obligor to Lender

"noGi*rpursuant 
to the schodules has been fully performed.

(a) The $eries B-2 Note and the Loan Payments ale subiect to. prepayment

iirrrrnrto section 10.01(b) of the Master Fiaancing Agreement at the

prepayment premiurn set forth in Exhibit 2 hereto"

&) ln the event of a prepayment of the Loan Payments and the series B-2

i[6tr p,ri"rrnitr Atti"ft VUf oiSe*ion 10-03 of the Master Financlng Agreement,

it 
" 

ptrpi'rent premlum shall be as set forth in Exhibit 2 hereto.

tc) ln the event of any PFp?y.m?{ of the Loan Payments and the $eries B-2

ii6t* pui.u"nt to Section i i od tul of the Master Financing Agreement, the

b*piy*"tt premium shall be lhe'sape as for a prepayment.t.;-ld:r Section

ib.5i(6i"f tne Master Financing Agreement and paragraph 11(a) above.

td) Obllgor shall prepay the Loan Payments, and the Series B-2 Note shall

i6 prup"iO ilmuttandouiy, on .tune 28, i008, or such later date as agteed to by

the'Lender, lssuer and Obilgor, at a prepayment price equal to the. outstanding

prlnolpal amount thereof being'prepdtO itu-s any accrued but unpaid interest if the

ffi;ifi;"; setforth in Section 2.03 of the EscrowAgreement, dated as of

o"o"mu"t 29, 2006, among Lender, obligor and Deutsche Bank, Natlonal

Association, as Escrow Agent, have not been eatisfied by that date.

Attached hereto as Exhibit 3 and incorporated herein by reference is an

Addendum Relating to HelicoPter.

Attached hereto as Exhibit 4 and incorporated herein by reference is a Cape

Town Convention Rider

11.

12.

13.

Tax-Exempt - Schedule
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lN WITNESS WHEREOF, the parties hereunto affix thelr slgnatures to this

$chedule No. 2 as of the day and year first wrhten above'

BANC OF AMERICA PUBLIC
CAPITALCORP,
as Lender

Title:

An Authorizod Otficer

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENTAI'THORIry
as lssuer

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obllgor

Bv:

An Authorlzed Officer

BY:

Counterpart No" 

- 
of 6 manually executed and serially numbered counterparts' To

the extent this Schedule constitutes paper (as defined in the Unifofln Commercial Corle),

no security interest herein may be cieated tfuough the transfer or possession of any

Counterpart other than Counterpart No- l.
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lN WITNESS WHEREOF, the parties hereunto affix thelr signatures to lhls

$chedule No. 2 as of the day and year first written abclve.

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

"-SU,'A*q..Name: faMes.F Abranl ", ...... ,*
Title: _YJ.gg Fresldent _ ..- --,-

An Authorized Qfficer

ALLEGHENY COIJNTY HOSPITAL
DEVELOPMENT AUTHORITY
as lssuer

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obllgor

Bv:

An Authorlzed Officer

Counterpart No. 

-of 
6 manually executed and serially numbered counterparts. To

the extent this Schedule constitutespaper (as defined in ttre Uniform Commercial Code),

no security interest herein may be created thmugh the transfer or possession of any

Counterpart other than Countorpart No. l.
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lN WTTNESS WHEREOF, the parties hereunto affix their signatures to this

Schedule No. 2 as of the day and year first wtitton above'

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

Name:
Title:

An Authorized Officer

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY
as lssuer

Name:
Title:

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

By:

BV:

An Authorized Offlcer

counterpart No. ..- of 6 rnanually executed and serially numbercd counterparts" To 
-

ttru 
"*tent 

tlis Sc;mte constitutegpaper (as defined in the Unigcnl Comurercial Code),

no security intercstherein may be created tlrrough the hansfer orpossession of any

Couuterpart other than CounterpartNo. 1"
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EXHIBIT I

EQUIPMENT DESCRIPTION

lT() BE PROVTDED BY L.ENDER UPON FUNDING OF HELICOPTER #2J
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Exhibit 2

V[est PRnn Alleqhenv Foulda,tJpF..LLC

Banc of tunerica Publlo Capltal Gorp

Am ortizatlon I 212912006 to r

ECl45 Serial Number !!!!!l

Average Life:6.81 Yearc
Interest Only Till APtil t, 2007

Debt
Servics

lnGrest Prlncipal Remainlng
Retlred Batance(r)

1A2W20W
1l1l20w
u1P:007
31112007

4l'112007

5nnaa7
il112007
7n12007
8t1t2007
s|112007

10/r/2007
lv1nm7
|?iil2007
illnooa
211n008
3/1n008
41112008

511/2008
6'1n008
7nr20g8
8r1/2008
er1/2008

101112008

1 11112008

1U1nffig
tlno09
u1,2.009
3/r8009
qu20a9
5/1'2009
6/rr2009
7nDA09
8lll200s
9/1/200e

t0l1/2009
| 11t12009
lUllz0ae
utnffio
a1,2AlO

t,52758
22,913.70
22,917,74
22,913.70
43,A24.71
45,024.71
43,024.71
43,Q24.71
43,02471
43,024.71
43,024-71
43,0?4r1
43,02471
$,a24J1
43,024,71
43,024-71
43,024,71
43,024.71
43,Q24.71
43,Q24,7'l
43.a24J'
43.024:11
4?,024.71
43,024.71
43,O24.71

49,a24.71
43,OU.71
43,024.7 |
49.024.71
43,024.71
43,O2471
43,024.71
43,024.71
43,024.71
49,a24,71
4?p2471
43,024.71
43,024.71

1,927.58
22,913.70
22,919.70
22,91310
22,913.70
22,090.63
22J59.07
22,681.31
22,603.26
22,52489
22,44923
22,567.26
22,288 00
22,208.43
72,128.56
22,048.57
21,967.88
21,887.08
21,805.98
21,724,56
21,S4283
21,560 78
2117842
2',1,395.74
21,312.75
21,229.44
21,145.81
21,061.86
20.9n.58
20,892,98
20,s08 06
20,722.51
20,a37 24
20,651 33
20365.10
20,378.54
20,291.64
2A,204.41

Fage I of3

20,111 01

20,t88..l8
20,265,04
20,343.40
2;0,421.46
20,499.8?
20,578.48
20,657.45
20,736.71
20,E16.28
20,896.16
20,976 34
21,056.83
21,137 63
21,218:73
21,300.15
21,381-88
21,463.93
21,54929
21,628.97
2tJr1.96
21,79527
21,878.90
21 ,962 85
22,04714
2.,131,73
22,216,05
22,301.90
22,387.47
2L473.38
22,5$9.61
22,A40.'17
22,739,Q7
22,82450

$ 5,971,560 00
5,971,566 00
6,971,566,00
5,971,566.00
5,971,566,00
5,951,454.9S
5,931,266,81
5,91 1,001 .17

5,890,667 77
5,870,236 3l
5,849,73649
5,82S,158.01
5,808,500.56
5,787,703.85
5,766,947.57
5,746.051 41

5,725,075 07
5,704,018.?4
5.682,880.61
5,661.661.88
5.040,301 .73
5,6.|6,979,85
5,597,615.02
5,575,969.63
5,554,340,66
5,532,628,70
5,510,833.43
5,488,954 53
5366,991.68
5,444,944.65
5,422,81282
5,400,59017
5,578,29427
5,355,906.80
5,033,433.42
5,3r0,873 81
6,288,227.64
5,265A94.57
5,24?,A7427

0
I
2
3
4
5
o
7
I
I
10
1l
12
t3
14
15
16

t7
l8
19
2A
21
22
23
24
25
26
27
28
29
30
3l
32
33
34
35
36
37
38
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au201a
il1na1a
glao1a
6/1'2010
Tnr2alo
8/1n010
s/1/2010

10r1l2010
1 l11'2010
1U1n010
ffina11
2n12011
Snno\1
4t112011
5/112011
6/1/201,|
711t20ll
u1/201|
snt2011

10/1r201 1

1v112011
1UilZ0tl

11112012

au201z
311t2012
4nna12
ilu2a1z
dff2a12
7nr201E
8n/2412
st1t2012

finno12
lutnalz
12nnol2
t/il2013
a12A8
w1EA13
4n2At3
5t1t2013
6t1/2013
7t112013
8fl112013

9fi/2013
1All12013
I t,l/2013
1A1n01.3
1t'U20r4
alELOt4
31112014
4lllzo14
6n12014
d1no14

43,02471
43,024.71
43p2471
43,A24,71
43.024.71
43,A?4.71
43,O2471
43,O24.71

43,A2471
43,024.71
43,A24.71
43,02411
49,024.71
43,A24.71
43,024.71
43.024:l1
43,02471
41,024.71
43,024.71
43,02471
49,024,71
43,024.71
43,024,71
43,024.71
43,02471
43,Q24.71

43,02471
43,02411
43,024.71
43,A24,71
43,A24.71
$,42411
43,O2471
$,a2471
43,024,71
4X,024.71
43,A24.71
43,024,71
4s,024.71
43,Q24.71

43,Q2471
43,02471
45,D2471
49,02471
49,024.71
49.a2471
43,02471
43,O2471
43,024.71
4s,0"4.71
43,024:r1
43,024.7'l

20,116.85
20,028.95
19,940.71
19,852,13
1S,760 2l
19,673.96
19,584,36
19y'94.41
19,404.12
'|9,313 49
10,222 51

19,131.17
19,039 49
18,947.46
18,855.07
18,762.33
18,669.23
1a,575.77
1E,461.98
10,387,79
18,293 25
18,198 35
18,'103.09
18307.46
17,91147
17,815. l1' 17,'t1837
17,821.27
17,523.79
17,425.94
17,327,72
17,225.11
17,130.13
{7,030 77
lo,93l 03
16,830 90
16,730.39
16,029 50
16,52822
16,426.65
16,324.49
rc,22203
16,1 19. t I
16,015,95
15,912.31
'15,808 28
15,703 85
15,6S9.01
153e378
r5,388.14
15,282.09
15,175.64

Page 2 of 3

22,907.89
22,995,76
23,084,00
23,17258
23,261.50
23,350.75
23,440.35
23,530.30
23,620.59
23,711.22
23,8A2.24
23,893,54
23,985.22
24,977.28
24.169.64
a,2t238
24,355,48
24j'49e4
24,il2.75
24,636.92
24,731.46
24,826.30
24,921.62
25,A17.25
25,113,24
25,209.60
25,306 34
25,403.44
25,500.92
28,698.77
25,096.99
25,79560
25,894.58
25,993 94
26,093,68
26,1S3.81
26,294.32
26,395,21
26,496,49
26,598.16
26J9s.22
29,802 g8

e6,905 52
27,048.76
27,112.40
27,216.43
27,320.46
27,42570
27.530.9S
27,636.57
27,742.92
27,849.Q-l

5,219,766 41

5,1S6,770.65
6,173,686 65
5,150,514.07
8,127,25267
5,103,901,S2
6,080,461.47
6,056,931 .17

5.033,310.58
5,009,599 36
4,985,797,l6
4,96'1,903 62
4,037,918.40
4,913,841.15
4.889,671.51
4,866,409,13
4,841,053 65
4,816.604.71
4J92,061.96
4,7A7,425.04
4,742,693.68
4,717,867.22
4,692,945.60
4,667,928.35
4.642,815.11
4.617.605.51
4,552,299,17
4,566,895 73
4,541,394 81

4,515,796.04
4,4S0,0e9.05
4,464,303 45

4,438,408 87
4,412,414,93
4,386,32125
4,360,127.44
4,333,833.12
4,307,437 91

4,250,94142
4,264,3r'.326
4,227,643.44
4,200,840 30
4, | 73,934,84
4,146,926.08
4,119,8.|3.68
4,092,597,25
4,005,276 39
4,037,850 0g
4.010,319.76
3,982,683.19
3,954,940.57
3,927.091 50

39
40
41

42
43
44
45
46
47
48
4{l
50
51

52
63
54
55
56
57
58
59
60
61
62
63
64
65
66
a7
68
69
70
71

72
73
74
75
76
77
78
79
80
8l
82
83
84
85
86
87
88
89
s0
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71112014

u1no14
91112014

101u2014
1lnna11
latnau

11112015

ilv2015
a1EA15

43,02471
43,024.71
43,0?4.71
43,02471
49,Q24.71
49,024.71
43,Q24.7'l
43,0?4.71
43,Q2411

15,068.78
14,961.51
14,853.82
'14,74513

14,637 22
14,62829
14,418.95
14,309.18
14,199 00

Principal

27,965.93
28,063 20
28,170,89
28,278,98
28,387.49
28i94,42
28,605.76
28,715.53
28,8?s71

3,899,135.97
3,871,072.37
3,842,90.|.48
3,814,622.50
3,786,235.01
3,757,738.59
3J29,132.83
3,700,417,30
3,671.5e1 59

91

92
s3
94
95
96
s7
98
99
100l5

TOTAL

1 1

(rrA prepayment premium shall be payable by the Obligor equal to 5olo of the entire

principut balanceif prepaid in thc Debt ServicaNumber 0 through 40 oftlre Note Term;

i'Zo oitttr entire principal balance if prepaid in the Debt Service Number 4l thr,ouglr 64 of the Note Tenn;

l% of the entire principal batance if prepaid in the frebt Service Number 65 through 76 of ttre Note Term;

2% ofthe entirs principal balance if prepaid in the Debt ServiceNumber 77 through 88 of the Note Term; and

l% of the entire principal balance if irepaid in ttre Debt servicE Number 89 through g9 of the Note Tenn'

Page 3 of 3
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EXHIBIT 3

ADDENDUM R-ELATING TO HELICOPTER

ToSCHBDULENO.2ToMASTBRFINANCINGAGREEMENT

THIS ADDENDUM (the'oAddendum") is dated as of December 1" 2006 among Banc of'

AmericaPublic Capital Corp ("Lender"), Allegherry Coun1ry|^{osqtal Development Authority

{"Issuer') and WesiPenn Allegheny Fouudation, LLC ("Obligor").

Resitals

A. Lender, Issuer and Obligor are entering into a Master Financing Agreement daterl

as of December 1, 2006 (the "Master Financing Agreemenf) and Schedule No. 2 thereto, dated

as of December t, ZOO6 i*Scfu"dule No- 2o'and, together with the Master Financing Agreement'

the'?greement").

B. The Equipment described in the Agreenrent includes helicopte(s)"

C. Lender's and Issuer's willingness to enter into the Agreement is subiect to the

following terms and conditions.

NOW, THBREFORE, in consideration of the premises and mutual covenants and

agreements contained herein and in the Agreement, it is hereby agreed as follows:

l. AII terms capitalized but not defined herein shall have the meanings ascribed to

tlrem in the Agreement, In ihe event of any conflict between the tetms of this Addendum and the

MasterFinancing Agreenent, the terms of this Addendunr shall prevail.

Z, Obligor hereby represents arrd warrants that all representations and wauanties of
Obligor contained in *re egfeement are true and correct in all material respects as oJ the date

hereJf {except to the extentluch relate solely to an earlier date)-and that no Bvent of Default or

event that, *itfr 1t1r passage of time or giving of notice or both, would constitute an Event of

Default has occurred under the Agreement.

3. A1 other terms and conctitions of tlre Agreement not specifically amenderl by this

Addeudum shall remain in full force and effect and are hereby ratified and confirtned by Obligot:

4- All references in the Agreement to "Equipmenf'or "Aircraft" mean the helicopter

described in Schedule No. I and include enginei, main rotor systems, transmissions, all

components of such helicopter and any and all attachments thereto (but not including alry patt

that lras been removed ftom the Equipment in conneotion with any substitution, replacement, or

exchange permitted by and in accordance with the tetms of any Agreement or related document

signed by Lender and Obligor).

DOCSSCI:30698t 4
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5. In addition to requircments contained in the Agreement, Lender's willingness to

ftnd from the Equipment Acquisition Fund held by the Esgrow Agent shall be- sudect to the

conditions pt.ceU"nt thafl (lithe Obligor and the Leneler shall have acknowledged in wr-iting

that the lsase of the helicopters by Obligor to Allegbeny General Hospital and West Penn

Allegheny Health System, tnq ttr" Agreernent and all other documents conternplated in the

egrJement are satisfactory in form and substance to each of them, and (2) Lender, and/or

F&eral Aviation Adminisintion ("FAA') Counsef slratl have received all of the following in

form and substance satisfactory to Lender, andlor FAA Counsel:

(a) evidence of Obligolis reservation of an N number for the Equipmeut

togethei wiflr an assignment of the rights thereto to Lender, as assignee of Issuer;

(b) evidence that the Equipment has been duly certified as to type and

airworthiness by the FAA;

(c) a Certificate of Acceptanco executed by Obligor relating to the Equiprnent

delivered to and accepted by Obligor;

(d) a resolution of Obligor's goveming board authorizing tlre acquisition and

financing of the Equipment in form and substanco acceptable to Lender;

(e) evidenoe of insurance with respect to Equipment in compliance with

Section 7(d)hereof;

(0 Certificate of Aircraft Registration (AC Form 8050-3), or, if the

Certificate of Aircraft Registration has not been issued, an Aircraft Registration

Application (AC Form 8050-l);

(g) Aircraft Bill of Sale (AC Form 8050-2);

(h) Standard Airworthiness Certificate (AC Form 8100-2); and

ti) FAA Security Agreement granting Lender a security interest in the

Equipment;

0) A written opinion actdressed to Lender fi'om Lender's special FAA
Counsef iegarding, among other things, Lender's fust priority mottgage on 

-and_ 
secutity

interest in ttre Aircraft, fiee and clear of all other liens, mortgages, secutity interests,

pledges, title retentions, charges, financing statements or other encumbrances of any kind

whatsoever f'Liens');

(k) an{ any other documents or items reasonably requested by Lender or

Issuer"

6. On the date Schedule No. I is funded, and/or Note Proceeds are requisitioued

from the Escrow Agent to pay for the Equipment, Obligor further represents: (a) that aU 
-

filings, recordings Jr otheriaction$ necessary or desirable in order to establish, protect and perfect

the security interest created in favor of Lender with the FAA will have been effected, and all
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taxes, fees ald other charges in connection therewith shall have been duly paid; (b) that the

helicopter engine has at least 550 rated take-offhorsepower or its equivalent"

7. Obligor hereby agrees to the following:

(a) to promptly give written notic,e to Lender of (i) the occunence of any Event

of DEfault or any w"nt *hirh with notice, with lapse of time antVor with any further

condition, event cx act would constitute an Event of DefaulB (ii) the occurrence of any Event

of Loss (aefrned in zubsection 7(e)); (iii) the commencement or threat of any material

litigation or proceedings affecting.the Aircraft; and (iv) any dispute between Obligor and

any govemmental regulatory body or otherparly that involves the Airuraft;

(b) to (i) duty observe and conform to all requirements of any governmental

authorities relating'to the Aircraff; (ii) remain a sitizen of the United States within the

meaning of Subtitle VII of Title 49 of the United States Code, as amended and recodified;

(iii) make any filing or regishation wittr any govemmental, adminishative or agency

intity *li"tr 
-at 

thJ time ihall be required witlr respect to the performance of its
obligations under tlris Addendum and the operation of the Aircraft; (iv) cause the Aircmft

to re-main duly registered, in its name, under Subtitle VII of Title 49 of the United States

Code, as amend;d and recodified; (v) maintain all Records (as defined below) to be

rnailtained in respect of the Aircraft; (vi) permit Lender or its authorized representative

to inspect the Aiicraft or the Records maintained with respect therBto at any reasonable

tirne or times.

Re_c_oJ.dsshall mean the original versions of any and all logs, manuals, cefiificates and data

ffi- in$"ction, modificati|n, maintenancg engineering, technical, and overhaul records

(whether in written or electonic form) with respect to the Aircraft (whether in existence

as o{ or created at any time after, the date the Equipment is accepted), including, without

limitation, (i) all recoids required to be rnaintained by the FAA or any other governmental

agency or autSority having jurisrtiction with respect to the Aircraft or any nranufacturet or

sipplier of the Aiicraft (oi *y part thereofl with respect to the enforcement of wananties

or-ott 
"r*iru, 

and (ii) with respect to the Airframe" any Enging APU or Paxt, all rerords

related to any manufacturer's maintenance service prognm, computerized maintenance

monitoring piog.rn or engine maintenance progrtttr, which Records shalt be at all times

the properlY of Obligor.

(c) Obligor will not peunit the Aircraft to be operated outside tlre continental

United States without the prioi written consent of Lender, which consent slrall not be

urireasonably witlrheld, or 
"h*g" 

its principal base from that specified on the Schedule

relating theieto without prior written notice to Lendet', Obligor ftrther aglges. not to

operat;the Aircraft in any area excluded from coverage by any insurance required by the

terms hereof (or not speiifically covered by such insurance), or in any recognized or

tlueatened area of hosiilities unless fully covered to Lender's satisfaction by hull, war,

and political rislc insurance, Obligor will operate or cause the Aircraft to be operated in a

rurirrt and proper manner, will comply with and conform^to all governmental laws, ntles

and regulations relating thereto, and will cause the Aircraft to be operated irr compliance

-3-
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with the requirements of the insurance policies required herein, and in accordance with

the manufaeturer's or supplier's instructions or manuals and only by competent, duly

;;;liild; certified p"itoonel. Obtigor wilt, at its own expense' or will cause its

lessee(s) at their o*r, 
"*prnr. 

to, maintain, selice, repair, overhaUl aucl test the Aircraft'

and fuinish all parts, replacements, mechanisms, devices and servicing required.therefor

so that the vilue, .ondition and operating efficiency therEof will at all times be

*uintuin"d and preserved at a level *tri"tr ii the higher ol (i) its value, condition and

operating efficiency when deliver€d to Obligor, reasonable weg 9d tear excepted' or (ii)

tti, teveirrquired by any govemmental authority havingjurisdiction with respect thereto,

*4 in *y 
"uu", 

ifr" i"*f necessary to enable the airworthiness certification of the

Rir"raft toie rna-intained in good stanrling at all times under Subtitle VII of Titte 49 of

tfre UniteA States Code, as ariended and rJcodified, or as shatl be require{ by any and a}l

"ppfi*Uf" 
pnn girworttriness Directives and Service Bulletins. All such repairs, parts,

mechanisms, devices and teplacements shall irnmediately, withoyt further act, become

part of th" Aircraft and subject to the security interest created by the Agreement" OlliBo1

will not mape or authorize any improvement, change, addition or alteration to the Aircraft

if it will impair the oliginallyintended fi.rnction or use of the Aircraft, impairthe value of

the Aircraft as it exisied immediately prior thereto, or violate any applicable industry

standard or govenrmental law, rule,'regulation or standar4 and any Part (as defiryf

ielow), mecfanism, dEvice or replacement added to the Aircraft in connection therewith

shall immediatety, without further act, become part of'the Aircraft and subject tq the

security interest created by the Agreement. If'requested ty Lender in writing, Obligor

shall, at its expense, attactr to ttie Aircraft a noficu satisfactory to Lender rlisclosing

Lender's security interest in the Aircraft.

Par{s shall mean all appliances, aVionics, parts, inshuments, appurtenances, ac6ess6ries,

ffittingr and other equipment or prope*y of whatever natuIe (other than Additions or

Engines)lwbich may nom tirne m dme be incorporated or installed in or attached to the

Airframe or any Engine or any Auxiliary Power Unit"

(d) Obligor agrees to maintain, or cause it lessee(s) to maintain, at all times, at

is or iL'lessee(s)-own-cost and expense! with insurers of recognized responsibility

i"*onuUfy satisiactory to Lender lUut in no event having an A"M- Best ol comparable

uU""t rating of tess tnan "A-o'): (i) (A) conrprehensive.aircraft and general liability

io'r**"" ag;inst bodily injury or property damage claims including confiactual liabitity,

premises dimage, pufiio tialitity,-Aeath and property damage liability, and public and

i65gngrr t"gitiaLitity coverage, in an amount not less thai $50,000,000-00 for each

,ingl, 6ttut-f,n"e, (B) iersonal it\iuy liability in,a1.a99u11 not less than $25'000000'00

in iru uggr.gate, (ii)'lail-rislc" gro*d, taxiing and flight h1l!1nsurynce on an ageed-value

basis, c|iering thL Aircraft, provided tlrat such insutance shall at all times be in an amount

not tess than tfie greater of ti) Ure firll replacernent value of the Aircraft (as determined by

Lender), or (2) tJre unpaid principat amount of Schedule No" I (eacli such amount te-

determinect as of eacl armiversary of the date hereof for the next succeeding yeat

tluoughout the term of the Agreement), (iii) war risk and allied perils (including

confiJcation, appropliation, expropriation, tenorism and hijacking insurance) in the

amounts required in paragraplu-(i)aA) and (ii), as appticable. Arry policies of insurance

-4-
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canied in accordance with this section and any poticies taken out in substitution or

replaoement or any such policies (i) shall.be amended to name Lender and Issuer as alr

adOitionot insurecl una"r uny liability policies, (ii) wittr rcspect to insurance canied in

accordance with this subsection, shali provide flrat any amount(s) payable thereunder

,t ai u. paid directly to Lender, or Issuer, as loss payee al the case may be, and not to

^nyoi 
Ufu. parties and Obligoi jointly (iii) shall provide-that any cancellation, lapse or

r"iri*tiuf 
"t 

*g" in scope or amount or other terms of any of the coverage req,ired

frri"*Orr shall iot be effective as to Lender or Issuer unlil the thirtieth (30th) clay

i"if"*"g receipt by Lender and Issuer of written notice by such insurer of such

cancellation, lapse orch*g", (iv) shall provirle that the insurance shall not be invalidated

as to Lencler or Issuer by uiyu"tibn or inaction of Obligor or any other Person (other than

Lender) as it relates to piysical clamage coverage, and regardless of any breach or

violation of any **r*tit*,-cleclarationJor conditions contained in such policies by or

biiliil d"n obtigor ot uny otlrer Person (other than .Lender), 
(v) shall be primary

insurui'rr, uot subjJct to any co-insurzlnce clause and without right of contribution flom

*v Jiirii"rur*rJ", (vi) shall provicte tlrat all of the provisions thereof, except the limits

oiiiuUitity, shall operak in the same manner as if there were a separate policy covering

each insured or loss piirr,and (vii) shall waive any right of.such insurer to any setoff'

counterclaim or othetl dlduction,ty attachment or othelwise, in respect-of^-Lender'-I,ssuer

oi OUfigor. All of the coverage required herein shall be in full force anrl effect worldwide

tbnoughout any geoglsphical ireas io, in or over which the Aircraft is operated' Annualiy

; U;; *inr"iy o'f th. Out" the Schedule is funded, Obligorshall tumish to Lender and

Issuer an insurance certificate evidencing that Obligor has obtained tlre insruance coverage

t"q"i*A hereby for twelve (12) month plriod comrnencing fromanf after such annivelsary

daL, and if Lender or Isuei strall so request, a copy of each applicable potigy' Obligor will

also advise Lender and Issuer in witing at least tUitry (lO) days prior to the expiration or

termination date of any insurance carriel and maintained on or with respect to tlre Aircraft

pursuant to this Section.

{e) (l) Upon the occurrence of any Event of Loss (hereinafter defined) with

respect io tfr" air*uite anrl/or Aircraft, Obligor shall notiff Lender of any such Event of

Loss within five (5) days of the date thereof. For the plrposes !*t9of, an'Tvent of Loss'l

,fofi *.* any of tlie foilo*;"e events with respect to tre Aircraft,ltre Airframe (as defined

below) or anyEngine, Rotor Blade or Rotor Compouent (i) loss of such property or the use

thereoi'due io flreft, disappealance' destnrction, damage beyond Spair or resulting-in an

insurame settlement on it " basis of a total or constuctive total loss, rendition of sucli

p.nr*t &anently u,tfrt fot uotnral use for any reason whatsoever; (ii) any taking oftitle

to or use or posses$on of, such property by the act of any goverrunental autlrority (forcign

or dornestici; oii) as a result'of any rule, regulation, order or other action by any

eov"rnmeiluf authority (foreign or domestic), including, without lirnitation, *t p4;{, the

use of such proper"ty ituff ftu* been prohibited, or such properry shall have been declared

unlit for ur", fo, a period of six (6) consecutive months; (iv) with resPe$ t0 arY !nqn:'
Rotor Blade or Rotor,Componegt,'tlie rcmoval thereof from the Airtame for a period of six

(O; rnonths or longer; or (v) such'property shall be retumed to the manufacttter other t6an

ior r"puir, replaceinent or nraintenanCe, An Event of Loss with respect to tlre Aircraft shall

be deemed to lrave occurred if an Event of Loss occuls with respect to tlre Airfi'ame' An

-5-
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Event of Loss with respect to any Engine, Rotor Blade or Rotor Component shall not'

witlrout loss ofthe Airftarne, be deemed an Bvent of Loss with lespect to the Aircraft-

Airfi.ame shall mean (i) the Aircraft described in Schedule No. l, and shall not include

the Engines, RotorBlades and RotorComponents orany Auxiliary Power Unit" and (ii)

*y *d all Parts from time to time incorporaterl in, installed on, or afiached to such

Aircraft and any and all Parts removed therefrom.

(2) Upon an Event of toss with respect to any Engine under circurnstances in which there

trur oot occurred an Event of Loss with respect to the Airframe upon which such Engine

was installed, Obligor shall give Lender prompt unitten notice thereof and shall within

thirty (30) days after the occunence of zueh Event of Loss, duly convey to Lender a

security ilterest to a similar or better engine of the same make and model Dumber as the

Engine suffering tlre Event of Loss. Sueh engine shall be free and clear of all Lietm, have a

value, utility, and useflll life at least equal to, and be in as good an opernting condition-as"

the Engine suffering flre Event of Loss, assuming such Engine was of the value arul utiliff
and in tfte conclition and repair required by the terms hereof immediately plior to the

occurrence of such Event oi' [oss. obligor, at its owl cost and expensc, shall fumish

Lender with such documents to evidence such couveyance as LendEr shall request. Each

such replacement engine shall, after such conveyance be deemed an "Engind' as defined

herein and shall be deemed part of the same Aircraft as was the Engine replaced thereby.

No Event o{ Loss with respect to an Engine shal} result in any reduction or delay in the

pgyment of payments due under the Schedule or relieve Obligor of any obligation

hereunder"

(0 At any time when Obligor is required by lhe terms of the Agreement to

deliver the Eqnipment to Lender, Obligor shall, at Obligor's:xp9nl9,.deliver tlre

Equipment to a locationwithin the continental United States as Lender shall designate-

-6-
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IN WITNESS WHEREOF, the parties by thoir duly authorized officers have executed

this Addendum as of the date and year first above written"

West Penn Allegheny Forurdation, LLC,
as Obligor

By:

Name: f,/arnz t 5 ?lrrl,ut:15 fi
Title: .Asr ZC''dwt c"tEt-'I

Allegheny County Hospital
Development Authorify,
As Issuer

By:

Name:

Title:

Banc of America Public Capital Corp,
as Lender

By:

Name:

Titlo:

DOCSSCI:306983 il
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IN WITNESS WHEREOF, the parties by their duly authorized officets have executed

this Addendum as of the date and year first above written"

West Penn Allegheny Foundation" LLC,
as Obligor

By:

Name:

Title:

Allegheny Corrnty Hospital
Dwelopment AuthodtY,
As Iszuer

By:

Name:

Banc of America Public Capital Corp'

as Lender

By:

Name:

Title:

-6-
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IN WITNESS WHSREOF, thepartiesby theirduly authffized officershave executed

this Addendum as of the date and year first above written'

West Penn Allegheny Foundation, LLC,
as Obligor

By:

Name:

Allegheny County HosPital
Development Authority
As Issuer

By:

Name:

Title:

Banc of America Publio Capital Corp,
as Lender

By: €ilr,'fi*t
Name: LaM6sh Abram

Title: Vice President

DOCSSCI:J06983 .4
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Exhibit4

Cape Town Gonvention Rlder ("Rldet') to Master Financing Agreement, dated as of December

29, 2006, and Schedule M. t thereto, dated as of December i9, 2000 (colteqllgly the 'Securi$

Ag'reemunt') by and among ganc of Ameilca Public Capital Corp, as.Lender ('Lendei'), Allegheny County

Hiipnui o"i"6pmentaunioitty, 
"s 

tssuer ('lssuef), and west P'enn Attegheny Foundatlon, LLC as obligor

("Granto/').

All capitalized terms not defined in this Rlder are deflned in the Security Agreement or in the

tnternattonai Registry negutations. Executlon of the Securlty Agreoment.by Grantor, l:*:r-lnd Lender

shall be deemed to consiftute executlon and acceptanco of the ierms and conditions of this Rider, and lt

shall supplernent and be a part of ihe Security Agreement'

This Rider will bring the Securi$ Agreement in compllance with the provisions of the Cape Town

Convention (as defined below)

1. Grantor hereby represents and warrants the following:

a. Grantor is ,situated' in a country that has ratified or acceded to the Cape Town Convention

withln the meanlng of Article 4 of the Convention

b. The Securtty Agreement does not requlre approval oJ, or notlce !o, any govemmental body'

author'tty, or agency in toniiecUon with either thd execiriton, delivery or performan-99y-9lil!91 of th*

Secudty Agredneni, or ihe vanUny or enfor.ceability of the €ecurity Agreement, except for recordation of

inir ndi*ii""i *itn *,e rnn, the tiltns of UQc finincing statemgnls i11n" ryg9Plgt"_]::?j*9 offtces,

anU tfi1i filing of the appropriae Ooculmentation to regiiter Lender's tntematlonal Interest in the Aircraft

Uttr ifre tntJrnationat Hegistry which shall have been duly effected as of lhe date Nole Proceeds are

requisitioned from the Esrow Agent to pay for the Equipment'

c Grantor has good and marketable title to the Aircraft free and clear of all encumbrances

"x""pithe 
securitv intereii oreated by the S_ecudty Agreement In favor of Lender and the Internatlonal

tnterist created by the sale of the Alrciafl to Grantoi; and all filings, reoordlngs or other.actions necessary

or owirable in order to establish, perfect and glve flrst priodty to such security lnterest (inclttding' the filing

of tnis Agreement wlth the F64,'any ftlings fuUr fre international Reglstry pursuant to the Cape Town

Convention) have been dulY efhcbd

d There are no Intemational lnterests registered with the lnternational Regisby with respect to

the Aircraft or the Security Agreement, and Grantdr will nst permit any Intemational lnterests to be filed

wlth the Internatlonal ne[bry except (1) for the sale of the Equipment to Grantor, (2) wlth respect to

Lende/s interest in the Alrcraft or (3) as othenrise consented to ln wriling by Lendeq

e Grantor is a Transacting User Entlty, has appoinbd an Adminlstrator and has deslgnated a
profeeslonal User Entity , which b lende/s FAA Escrow Agent Grantor has paid all.requhed. fees and

taken all actions neceis"ry to enable Lender to reglster any lntemational Interest with the International

Registry;

f. Grantor has the power to grant any security interests described ln the Security Agteement,

each within the meanlng of Article 7(b) of he Convention;

S, Each of the Engines has 550 rated takeoff shafi holsepower or the equivalent of such

horsepower;

h. The Alrframe is type certlfied by the FAA to transport at least flve people (incfuding crew) or

goods in excess of 450 kilograms; and

2 Grantor agrees to promptly execute and deliver to Lender such lnternatlonal Registry filings and

otner Cocumenis, and tdt<e sircir further acUon, as Lender may from time to time reasonably request in
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order to further carry out the intent and p!rySe of this Rider and to establish and protect the rlghts'

interests and remedies o*teo. oi intenOdO tb be created, in favor of Lender. Grantor furlher agrees not

to discharge or allow t" U" Ois.,tturgeO any tntematlonil lnterest created in favor of Lender without

Lender,s prior written consent-anO io prorirptly cause any non'consensual lien that is filed on the

International Registry to be discharged,

g. ln addition to the secudty lnterests granted ln tho Securlty Agreement, Grantor further grants Lender a

nrt pirority g.urity rneiJJi ii ano tien 
-on, 

and cotlaterally asstgns to Lender, atl of Grantofs rlght' tltle

anO interelt in, io and under any and allAssoclated Rights

4. Grantor hereby consents to the registration of any International Interest arising h connect'nn wih the

s"rurty ngieement in fafi-;iiilAer aio frereUy authorizes it$ Professional User EntlS to consent to he

i"girdti"iiinctuarng att iinu] c*r"ntJitreretoy 6f any Intemational lnterest with the International Registry

,fin ;ifiitr,ii"tir uy GnOer. At ctosing, Grintor h6reby agrees to auhorize its Professional User Entitv

td conseirt to the reglstration(s) of any International lnterest(s)'

O, In additlon to all other rights and remedies gfanted 
-to 

it In the Security Agreement, Lender may

exerclse a1 rlghts ana iemeOliJ of a creditor und-er the Cape- Town Convention, which may be usad

;;;;Gr"ty &d 
"umuiriiuur1r "nd 

in addition to any other iight or remady roferred to in the security

Agreement Lr otherwise available to Lender at law or In equity

6. Grantor shall pay tO Lender, Or lsSUer, upon demand all fees, costg and expens€s Incurred by or on

oenan oflender at ini uit"lii *nn"ction with the cape Town convention and he International Registry.

7 Notwitfrstanding anything to the contrary contained in the Seo.rrlty Ag.reement, the parties may bdng a

iudtciat woceedlns inlhs'i;fiblic of lreland igalnst the regishar of the Inlemational Reglstry soldy and to

i6ild"-tr-""h priCeeutng s:eeks an order or judgment against the International Registry.

g Conditions precedent and Subsequent to Glosing On or pr'of to,the date hereof, or the date tha

Note proceeds 
"r" 

rquiiiUoned from th€'Escrow Rgenito Pay.lo.r the Equipmenlt.9ttlb_t_t!lldeliver
inulorr"*ing to tender'and/or Lende/s FAA Escrow nggnl-atlin.form and substance salisfactory to

ienOJr anU-f,endeds fg'i;row ngent: (a) evidence that Grantor is a Transacllng- U.ser-Enti$ and has

J""agna[6'i Froression"l udi Eniitv wnicir snal be Lender's FAA Escrow Agentl; {b) tully completed

and authorized dischary;s oi uny ti,tu*ational lnterests tln_cluding Final Gonsents thereto); {c} dlly

"l'rpr"t*o 
AC Form edo-1gs Fnn rntrv point Flling roryls! lntem.ational Reslstry with respect to the

S"i,irity egr.ement; tot i Friorityb"aritr cermcate irom th6 internatlonal Reglstry addressed to Lender

trdl""ti;d fii;itn" xrLrfu is *ee and clear of Encumbnances, and, on the date hereof' confirmatlon from

Lendefs FAA Escrow Ag"nt tnut a Rriority Search Certificate from the lnternational Registry indicates

that the Aircrafl is tree a-nd clear of Liens;'te) at closing, Lender and Lendefs FAA Escrow Agent shall

i;;;ir; conRrmation nV eiantofs Professional User fntity ttrat.eryh suoh party Jras consented to the

ieg'tstrrtton of atl lnteinition"i lnt"re"tu {including atl reqtryg Final Consents}; and {f} such other

documents as are n*r*siiatfL in ttre opinion of lendels-FAA Escrow Ag€nt or Lender, to regisier

lunOeis intemaffonal tnteiJ"f in the Air;raft" along with any Associated Rights thereto.pu.rsuant to the

Cape Town ConvenUon, tre" 
"nO 

cl*ut of Encumbrances. 
- 

lmmedlately afte.r.closlng, but on the date

ffi;;il; ,ff.r tiii r-ibG Frooeds are requisitioned from the Escrow Agent to pay.for the Equipment,

Lender shall receive a Priority Search Certihcate from the lnternational Reglstry_addressed.to Lender

"viien"fng 
that its Internitiohal Interest in the Aircraft and any Associatpd [ighJg .ttry been duly

i"gi*i;6dtilrein and ie searchable Within five (5). business days after the date the Note Proceeds are

G;;iiil;J trom tt'r" 
-r""row 

Agenl to pay roi ihe Eoylpmen!, Lg$er shall receive an opinlon of

Lender,s FAA Escrow nge,ni satiJfactory io Lender that titlb to the Airframe ls vested in Grantor' that

Lender has a valid ani fLrtu"teO securiiy interest in the Aircrafl that Lender has a duly reglslered and

searchable International'lnterest In the Aiicraft, and that tha Aircraft {inoluding the Airftame and Engines)

is ffee and clear of atl other Encumbrances of record,

9, For purposes of frls Rider, the following terms shall have the followktg meanings:

Adninisbator shall have the meaning ascribed thereto in the lntemational Registry

Regulations.
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Altcraft pfotgcpl shail mean. the official English language t9]t 9f the Protocol to the

convention on Intematid;;iJ;GEsts in Mobile Equipment on Matters $pecific to ryt_o.raft 
Equipment,

JJoptuC on 16 Novembei iOOi at a diplomailc confirdnce held in Cape Town, South Africa as the same

may be amended or modifted from lima to tim6'

Associated RhhF shall have the meaning ascribed hereto in tha Cape Town

Gonvention, inctuoin@iTliffiyment or other performance ny Qp$or under the Secutity Agreement,

the Note or Related bocurients which are secured by or assoclated with the Equipment.

Ca!.gTown..eo_[vention shall mean, collectlvely, the Airoaft Protocol, the Convention' the

International Regis@ures and the lnternational Registry Regulations'

Convenfior3 shall mean the official Engllsh language text of ffte Convention on

International tnter6 fr66ile Equipment, adopted on 16 Novemb.el2!01 at a diplomatic conference

tretO in Cape fown, South Afrlca, as ih! same may be amended or modifled from time to time

f!! shall mean the U.S. Federal Aviafion Admlnlstratlon and/or the Adminlskator of

the Federal Avlatlon nomlnistration and the Department of Transportation, or any person, governmental

department bureau, autnoifty, iommlsslon or agency stcceeding io the functions of any of the foregoing,

iniiudlng, wtrere appltcable, ihe Transportation Security Administration.

Fin?l Consqlt shall have the meaning ascribed thereto in the Internatlonal Registry

Procedures

InternpfiEral Interqst shall have th€ meaning ascrlbed thereto in the Cape Town

Convention.

Intomailonal Bpoistrv shall mean the lnbrnational Registry of.ttlobile Assets located in

Dub|in.|re|andandffiffittotheQapeTownConventioil.alon9withanysuccessorregistry
thereto.

tnternatione! Reclst{v Ppcedu.[eE shalt mean the officiat Engllsh language text of the

procedurestortn@thosupervisoryaut|Pr!ythereof,pursuanttothe
bonvention and the Airoraft Protocol,?s the same miy be amended or modified from time io time

InternatiorFl Bgoistrv..Bg.gulatigns shall mean the offlclal English language text of the

regutat|onstor*rffithasupervlsoryauthoiltythereofpu,rsuantiothe
Ci'nvengon and ttro Airera{t Protocol,*as tire sams miy be amended or modi$ed from time to time.

Lqn.de/s..FAAEscrowA*en.tshal|rneanDaugllqry'Fowler,Peregrin'Haught&
Jenson, ZOC NorthEninsor\ 

-Suite 
gOO, Oklahoma Gity, Oklahom a 73'102

prloritv Search Gg{tificatg shall have he meaning ascrlbed thereto in the Internatlonal

Registry Pocedures

projEsslgna!_.tlper Entitv shall have the meaning ascfbed thereto in the Inlemational

Registry Reguta$ofrilnfiffiii, with respectto Grantor, be Lender's Fff;\ EscrowAgent.

Tr_fflsacting-User Fntitv shall have the meaning ascribed thereto in the lnternallonal

Registry Regulations.

10 Miscellaneous. This Rider, together with fire Security Agteement, the Note and Related Documents,

constitute the entire agreement Letween the parties hereto, and supersede all prior or contemporaneous

"gl#;i"6,-***uniiagon" 
ind understandings, both written or oralwith respect to lhe subject mattet of

thie Rider
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SCHEDULE NO.3

TO MASTER FINANCING AGREEMENT
BY and Between

BANC OF AMERICA PUBLIC CAPITAL CORP,
as Lender

and

ALLEGHENYcoUNTYHosPtTALDEVELoPMENTAUTHoRITY'
as lssuer

and

WEST PENN ALLEGTIENY F€UNDATION. LLC,

Dated as of December 29, 2006

THIS $GHEDULE NO. 3 (this "schedule") to the Master Financing Agreement -
ldentifieJ anove (tne "ttrtasieiFlnincing Agreement') is entered into as of December 29'

il06;bt;"d ,mbng ganc of nmerica-puuttc ca-gitat c.orp, as.,!.ender ('Lende/), _
An{hiltC;unty tiospiiuf Devetopmentl|ujhorry, as issuer ("lss.u9r) and.West Penn

Ati{ifii FounOation,'iG, as o5iigor ('Obttgofi. Allof the provlsions of the Master

Financing Agreement 
"r" 

itffi;d;i"d irlrein byreference as lf fully set forth herein and

;;iii"l#d ilrms useO lreiein a'nO not deflned shail have the rneanings assigned them ln

the Master Financing Agreement

1_ The Master Flnancing Agreement and this $chedule No- 3 jointly constituie.an

ngi"d"nt ttttlr;ngrEerient). l-g$.rt shall purchase lssue/s Health Facilities

Revenue t totei Siries g ot fOOO (West Penn Allegheny. Foundatlon, LLC

pioi"ct) wni"n rn"tl tonsist of four'(4) notes, one foreach.schedule to the

Master financing Agreemenl the nbie for this Schedule No' 3 is Series B-3 of

iooo tgte "ser'rei-g--g Not"'),'in the principal amount of $5,969,356, and lssuer

shall lisue tfre Serles B-e Note to L6nder for a purchase Rrice equal tolte^. 
.

principal urornt t'rt"itof io be paid by the.disbuSlment of the Series &3 Noie

F o.d"O. Uy UenUer in accordince with OUtigor's Paymentlnstructlons' Lender

hereby loan-s to lssuer, lssuer borrows from Lender, lssuer hereby loans to 
.

OOtigdt, and OLiigor bbnows from lssuer, in each case subject to the provisions

of the Agreem"nt]iftJ funds for the purchase of the Equipment identified in

Exhibii { hereto (the'Equipment")"

2. Obligor hereby certifies that the desoiption of the Equipment set forth ahove is
- 

accu-rate and ieasonably ldentifies itfor UCC purposes- The Equipment

identified in ttem 1 above shall sowe the medical community.throughout 
- -.__r?^-

Westmoreland Counly and weetern Pennsylvanla, and hav-e its base ot operauon

located ut nottouuiAiipo*, getb Vernon,-Westmoreland County, Pennsylvania'

ii i" i,*rini" prat ai any'{me during the term of this Agreement, obligor upon

nottce to purchaser shill move its base of operation lo any of the following

io*6on*, til fndiana nogional MedlcalCenter, tA/hlteTownship,Indiana County'

F"nnryf*it1a; (il) Allegleny General Hospltal,320 East North Avenue,

Ta.r-Exempt - Schedule
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4.

5.

pitteburgh, Allegheny county, Pennsylvania;,or, (iii) Greensburg-Jeannelte

negld"iAirpoi, or6en"uurg, Weslmoreland County, Pennsylvania'

lssuer ls issuing the $eries B-3 Note in the pdncipal amount of $5,969'356 to

fii",iid]n" i"its or rdfquipment The prbceetis of the $eries B-3 Note shall

Ue ioaneO to Obllgor purt,jint to the Masier Financing Agreement. The Loan

Fi,r"'rtt maUEioObflili pursuant to paragraph 4, which conespond in time

and amount to tne paylients oi principat anO inierest on the $eries B'3 Note' will

b; FiJ dii*tly to Lender as lseuer's assignee and credited against lssuer's

payment obligbtions under the Series B-3 Note'

The Series &3 Note Proceeds which Lender shall pay or Pr9Ygq to Obligor in

ionn".iion with this SctreOufe is $5,969,356. The Seiies B-3 Note Proceeds

shall be disbursed in 
"ccocance 

witn onngor's Payment Instruotions' The Loan

P;fi";i&te* and the Loan Payment amounls (inc]qging the principal and

ini,ii"rt 
"orponents 

thereo1 are as set forth in Edttbit 2 hereto

The lssue/s InitialAdministrative and Legal Fee in connection with the execution

oi ifrf S.neUule, and i-f," oift*i tt tee Schidules related to the Series B Notes' is

Ebi,ooo.go. rr,i nnnuriAdmlnlstrative Fee oharged uyJhg lssuer in connection

;itilid;i"cution ot ttrls ScneOule, and the otherJhree Schedules related to the

$erie"-g Nof"s, is $OiiOO,gg, and ii aue on the closing date and on each

O"""rU"r 1st tnereafier, so iong as any Serles B Note remains outstanding'

until obligor receives wrltten notification to the contrary, all Loan Payments, and

ott 
", 

pufrrnts due to Lender, are to be paid to the Lender at the following

address:

Banc of America Public CapitalCorp
P.O. Box 31682

Tarnpa, Florida 33631'3682

All payments to lssuer are to be paid to ihe lssuer at the following address'

A*es he ny 
#tr_lilT$x; I,3:IiiiJ [b?t 

Authoritv

Pittsburgh, PennsYlvania 1 521 9
Attn: Authorities Manager

obligor further represents, covenants and warrants that it has not taken and will

,"itlf", cause to Uaiaieir or fail to take any action wtrichwill cause the interest

on ttrr Series S3 Note to be or become subiect to federal income taxation under

the'Code, and that afiii fts representatlons, covenants and warranties of Obligor

iontiined in the Master Financing Agreement were true and accurate as of the

date made, remaln true and accurate as of the date of lhis schedule and are

herebY reafflrmed.

lssuerfurther represents, covenants and warrants that it has not taken and will

lt"t tat", *u"" io Ue iatln or fail to take any ryJl.ol whieh will cause the interest

;nifu Series B-3 Note to be or become includable in gtoss income for purposes

of federal income tu*"tion under ihe Code, and that all of its representations,

"ovenant* 
and warraniies of lssuer contained in the Master Financing Agreement

7.

Tax-Excmpt - Sclrcdule
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9.

10.

Were true and accurate as of the date mada, remain tfue and accurate as of lhe

date of this $chedule and are hereby reaftirmed'

The Equipment will be used by obligor for hospitallhealth facility_qT!::::-,-Th"
use of ini Equipment ls essential to Obligor's proper, efficlent and economp

operation.

Lender's security interest in all of the Equipment listed on all $ohedules to the

fVf 
jsier Financing ngreemtni shall secuie'the payment.of all of the Notes and the

oavment and pekormance of all of the Obligor's obligatlons and liabilities to

l;i;;;il;rinito 
"rf 

such $chedules. obligo/s secut1y.interest in such

ilr'ffi;;i;drt not u" t*rminated, in whole 6r in part,.u.ntil and unless all of the

r,ldG! ftlo* ueen paid anU in otttre obllgations and llabilities of obligorio Lender

anJt*u"t pursuant to the Schedules has been fully performed.

(a) The Series B'3 Note and the Loan Payments are subject.to prepayment

lriit*r"nt'io S""tion 10,01(b) of the M.aster.Financing Agreement at the

prepayment premium sel forth in Exhibit 2 hereto'

(b) In tho event of a prepayment of the Loan Payments 31d the series B-3

ii6t- ptiiiiiint to Articre VttioiSection 10.03 of the Master Flnanclng Agreement,

in" pt"pa,rent premium shall be as setforth In Exhibit 2 hereto.

(c)lntheeventofanypFl?y.m9$oftheLoanPaymentsandtheSeriesB.3
ili6r. punurnt to section i i .od ttit of the Master Financlng Agreement, the

pr6aym;i premium shall bo tho'same as for a prepryI:$.1tl1er Section

iiiiiiOl'"iihe Master Financing Agreement and paragraph 11(a) above"

(d) ob|igor shal| prepay the.Loan Payments, and the Ser|es B-3 Note shat|

il! pt"p"iO imuttanebuity, on.tune 28, i008, or such later date as agreed to by

the'Lender, lssuer and O6itgor, at a prepayment price equal to the. outstanding

orincipal amount thareof neing'prepriiO itui any accrued but unpaid interest lf the

il;ii;;;;ii",th tn sectiorid.gS of rh'e Escrow AsreemenL dated as of

n"i**U"r 29, 2008, 
"mong 

Lender, Obligor and Deutsche Bank, National

Associatfon, as Escrow Ag-nt, have not been satisfied by that date

Attached hereto as Exhibit 3 and incorporated herein by reference ls an

Addendum Relating to HelicoPter'

Attached hereto as Exhibit 4 and incorporated herein by reforence is a cape

Town Convention Rider'

11.

13,

13.

Ta.\-Exempt- Schedule
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lN WTTNESS WHEREOF, the partles hereunto affixtheir slgnatures to thls

Schedule No" 3 as of the day and year flrst written above.

BANC OF AMEFICA PUBLIC

An Authorlzed Otficer

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY
as lssuer

Tltle:

An Aulhorized Oflicer

WEST PENNALLEGHENY
FOUNDATION, LLC,
as Obligor

Bv:

An AuthorizeclOfficer

Counteqpart No. 

-. 
of 6 manually executed and serially numbered counterparts" To

the exteit this Schedule constitutes paper (as defined in the Unifbrm Commercial Code),

no security interest herein may be created through the bansfer or possession of any

Counterpart other than Counterpart No' t.
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lN WITNESS WHEREOF, the parties hereunto affix their signatures to this

Schedule No, 3 as of the day and yearflrst written above'

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

An Authorlzed Officer

ALLEGHENY COUNry HOSPITAL
DEVELOPMENTAUTHOR]W
as lssuer

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

BV:

Name:
Title: _-, . , ----, ....

An Authorked Officer

counterpart No._ of 6 manually executed and serially numbered counterpa$s- To

the extent this schedule constitutes paper (as defined in the uniforrn cornmercial code)'

no r*.*ity interest herein may be cieat"d through tlre transfer or possession of any

Counterpart other than Counterpart No. I "
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lN WITNESS WHEREOF, the parties hereunto affix their signatules to this

Schedule No, 3 as of the day and year flrst writtsn above.

BANC OF AMERICA PUBLIC

CAPITAL CORP,
as Lender

An Authorized Oftlcer

ALLEGHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY
as lssuer

By:
Name:
Title:

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized Officet

ColnterpartNo. _of 6 manually executed and serially numbered counterpafts" To

tle extent this Sohedule constitutes paper (as defined in the lJnifomr Comnercial Code),

no security iuterest herein may be created through the transfer or possession of any

Counterpart otlrer than Counterpart No. I "
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EXTIIBIT I

EQUIPMENT DESCRIPTION

lTo BE PROVIDED BY LENDERUPON FLINDING OF HELICOPTER#31
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Exhibit2

t!{Sst Benn A!!,9qhenv-Hqunda$ionJ[9

Banc of America Publlc Capltal Corp

Amortlzation 1212912006 for

EG145 Seriat Numb€r 9114

Averaga Llfe: 7.22 Years
Interest Only fill September 1' 2007

Debt
Servioe Debi Interest Frincipal Remaining

oqtg. -tlu,qllEr . -. Servlc,9. J'60e2%- R9jjred., ... ,..-E?lancell

12129nAO6
ffin007
u1l2w7
3n12007
411/e007
6t'tnoa7
8nn007
7n/2A07
8l1l2oo7
ilv2aa7

$llt20w
1111t2007
1u112007
ultzCIOa
u1E0a8
3lt/2008
4'112008
5nna08
61112008

7/ra008
st/2008
slt12008

10/l/2008
11fi12008
1211f2048

t/tt2009
ail2a09
3/112009
4nnaos
5lll200e
6/112000
7il/2a09
8/l/200e
9/112009

10/l/2009
t llll200s
1U112009
ilIn010
au201o

$-$
1.528.55

22,928.21
22,928.21
22,928.21
22,929.21
22,92;821
22,92;8.21
22,928.21
22,928.71
43,0n.99
43,027 89
43,427.89
43,027 89
43,027,,89
43,027 89
43,027.89
43,027,89
43,027 89
43,t27"89
43,On,89
4?,027.gg
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027,89
43,02739
43,027 89
43.027-89
43,027.89
43,027 89
43.027.89
43,027 8S
43,027,89
43,027,89
43,0?7,E9

1,528.55
22,928.21
22,928.21
22,929.21
2?.92821
22,528,21
22,92821
22928.21
?2,92821
22,929.21
22,851 01

22,77351
22,69572
22,,617.62
22,539.22
72,400.59
22,301.53
22342?.3
n,az.62
22,14271
2,,A92.45
21.981 98
2t,901 12

21,819 97
21,73852
21,65674
21,574 6e
21,49226
21,409.54
21,320 50
21,243:15
21,159 47
21,075.48
20,9e1 , 16

20,906 51

20,821,55
20,73625
20,650.63

20,099.68
20,176.E8
?;0,254.38
20,332.17
20,410.27
20,488.67
20,567.30
20,646.36
20.725.66
20,805.27
20,885.18
20.965.40
21,045,93
?1,12677
21,2A7,92
21.285.37
21.371.15
21A53.25
21,535.63
21,618.36
2t,70139
21,784,74
21,868.42
21.952.41
22,038.73
22,121.38
22,206.34
22,?:91.M
22,377 26

$ 5,969,356.00
5,969,358,00
5.969,S56 00

5,969,356 oo
5,969,356 00
5,969,356.00
5,969,350.00
5,969,356 00
5,969,356.00
5,969,356.00
5.949,266.32
5,929,079.44
5.908,826.06
5,888,492 89
5,868,08?,02
5,847,593 95
5,927,026.59
5,806,380,23
5J85,654.57
5,764.849.30
5.743,964,12
5J2\9W.72
5,701.952 79

5,080,82e 02
5.659,618,10
5,638,328 73
5,610,957.68
5,596,504 35
5,573,968.72
5,552,350,37
5,530,848 98

5.S08,864.24
5,486,995.82
5,465,043.41
5,{43,006.68
5,420,886 S0

5.3s8,678.96
5,376,387.3e
5,354.010.06

0
1

z
3
4
5
o
7

I
9
t0
1l
l2
t3
t4
{5
16

17

18
19

20
2l
22
?3
24
25
26
27
28
29
30
3t
32
33
34
35
3B
37
38
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3r1r2010
il1no1a
5/r/2010
8/1'2010
7t112010
8/1/2010
9t1r2010

101112010

11'fino1a
1At/201g
1nt2011
u1l2o11
3luzal1
4nna1l
5/1i201 1

611r20't1
TnDAn
8t1/2011
9/1/201 1

1011/201 |
1U1nOl|
12tv2011
ffin012
aIEAlz
snnaz
41112012

w1no12
6Anvz
7nn012
u1n012
9t1t2012

lallEolz
111112CI12

1?J112012
u1l2a13
2t'U2013
31112013

4n/2A13
5r1/2013
ilil2013
Tlu2a13
8r18013
9t1nol3

10i1l2013
11fira013
1Uilz0l$

111t2014

u1nu4
31112014
4t112014
5nt20l4
anE0l4

43,027.89
43,027.89
49,027,89
43,A27 8g

43,027.89
43,027 8S

{t.027.89
43,027,89
43,02789
43.027.89
43,027.89
43,027.89
43,027.89
$,427.99
43,027.89
43,027.89
43,027.89
43,Q27 89

4?,027,89
40.027,89
43,A27.99
43,An.89
43,027.89
43,027 89
43,027.89
$,a27,85
43,027.89
43,027.09
43,027.89
43,027 89
43,027 89
43,027.89
43,Q27.49
43,027,89
43,02,:1.89

43,027 89
49,027,89
43,027,89
43,027.89
43,027.89
43,027.89
43,027.89
43,027 89
4t,027.89
43,027.89
43,027 89
43,027.89
43,027,89
43,027 89
43,027,89
43,027,89
43,027 89

20,504€8
20,478.40
20,391 79
20,3M.84
2A217.56
20,129,95
20,t)42,00
| 9,953.71
19,865 08
19,776, | |
19,688 B0

19,597.15
19,S07.15
19,410.81
19,326.12
19,235.08
19,143"69
19,051.96
t8,959,86
18,867,42
18,77482
18,681.46
18,687.95
f 8,4S4"08
16,399 84
18,305 25
18,21029
18.1 14.96
18,01927
17,923.21
,|7,820 79
17,729.S9
17,83282
17,535.28
17,437.30
17,339,07
fl,24440
17,14"l.35
17.041.92
18,942.1|
16,841.e1
1A,74'l33
10,640.37
16,639.0 |
10,437.27
16,335. t 3
16,23281
16,129,69
16,026,37
'15,922,66

15.818 55
15,714 04
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22,463.21
n,54g49
22,636.10
?;2,723p5
22,810.33
22857 94
22,985.89
23,074.l8
23,162.81
2,3,?5178
23,341.09
23,4XO74
23,52074
23,611.08
23,701.77
23,792.81
23,A8420
23,975.93
24,068.03
24J6A.47
24,263.27
24,346-43
a.439-94
24,533.81
24,628.05
24,72284
24,817.60
24,912 93
25,008.02
25,104,68
26,201.10
25,297,90
25,395 07
25A92.41
25,590.53
25,€8E E2
?5,7A7 49
?6,886.54
25,906.97
26,08578
26,185.98
26,286.56
2A387 52
26388 88
26,590 02
26,692.78
26,795.28
26,898 20
27,AOl62
27JA'23
Tt,2gg.g4
27,313.8s

5,33'|,548 85
5,308,997,36
5,286,361.26
5,263,638.21
5,240,827.88
5,217,929,94
5,194,944 05
5..|71,86S 87
5.148,707.06
6,125,45928
5.102,114 19

5,078,683.45
5,065.162.71
5,03t,55163
5,007,849.86
4,984,057 05
4,960,172 85

4,936,19692
4.912,128.89
4.867,S68 42
4,863,715.l5
4,839,36872
4,914,9?8.78
4J90,394 97
4,765,769,92
4,741,044.26
4,710,22:688
4,691 ,313.75
4,66tt,305.13
4,641,20045
4,615,999,35
4,590,70145
4,565,306,38
4,539,813 r/
4,6'14,?23,24
4,488,634.42
4,462,74893
4.436,660.39
411o,974.42
4,384,788.64
4.358,602 66
4,332,316.10
4,305,928,50
4,279,439 70
4.252,049 08
4,229J5432
4.1SS,36104
4,172,46284
4,145,48132
4.r 18,356 09
4.091,146.75
4,063.832.90

Debt
Servlce
Number

39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
oc
56
57
58
59
60
6l
62
63
84
65
68
67
68
69
70
7'l
72
73
74
75
76
n
78
79
s0
81

8Z
03
B4
85
86
87
88
89
90

Debt
$Ervlce

hterest
4.609270

Prlncipal Remalning
Balancaol
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Debt
Service
Number

Debt
Servlce

lntereet
4.008?%

Principal
Retlred

Remaining
Balance$l

71112014
81112CI14

91112014
fi|1t2014
11nno'14
121112014
utnw6
u1ns15
ulno15
4t112915
5r1/2015
6/l/2015
7nnu5
811t2015
91112015

43,027.89
43,027,89
43,027.89
43,02?.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,m7,E9

15.609"13
15,603.61
15,398 09
15,291.97
15,18543
16,078.49
14,97114
14,063,37
14J55.1S
14,646.60
14.597 S8

14,428,16
r4,318.30
,l4,208.03

n,418.76
27,52448
?7,629.80
27,73592
27,U2.46
27,949.40
28,066,75
28,16452
28,27270
28,3E1 29
28,490 31

28.599,74
28,709.59
28,819.86

4,036,414.14
4,000,890 06

3,981,260.26
3,953,624.34
3,925.001.88
3,897,732.4e
3,869,675 73
3.84{.51 1 .21

3,8.|3.238.51
3,784,857.72
3,756,366 91

3,727,767 17

3,699,0t/.58
3,670,237.72

91

92
93
94
05
96
w
98
99
100
101
102
103
104

14.097.36

TOTAL $ r456,r38.8j_$ l!9ql!5s2.s0tg',9..69'3. ff

(r) A prepayment premium shall be payable by the Obligor equal to 67o ofthe entire

principat balanca if prcpaid in the Debt sewice Number 0 through 9 of the Note Term;

5% of the entire principal balance if prepaid in fre Debt service Number t0 through 46 of the Note Term;

4% of the entire prinoipat balance if prepaia in ttre Debt ServiceNumber 47 through 70 of the Note Term;

j% *f the errtire principal balance if prepaid in the flebt Service Number 7l through 82 of the Note Term;

2% of the entire principal balance if prepaid in the Debt Service Number 83 through 94 of the Note Term: and

l% of the entire lrinoipal batance if prepaid in the Debt service Nurnber 95 through 104 of the Note Term'
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EXHIBIT 3

ADDENDUM RELATING TO HELICOPTER

TO SCHEDULE NO. 3 TO MASTER FINANCING AGREEMENT

THIS ADDENDUM (the "Addenrlum") is dated as of December 1,2006 amongBanc of

America publis Capital Corp ("Lender"'), Allegheny County Hospital Development Authority

("lssuer") and Wesi Penn Allegheny S'oundation, LLC ("Obligor")'

Recitals

A. Lender, Issuer and Obligor are entering into a Master Financing Agreement dated

as of Decenrber l, 2006 (tlre "Master Financing Agreement') and Schedule No. J thereto, dated

as of December t, ZOOe ("Schedul" No. 3" and, together with the Master Financing Agreement,

the'igreement").

B. The Equipment described in the Agrcement includes helicopter(s).

C, Lender's and lssuer's willingness to enter into the Agreement is subject to the

following terms and conditions"

NOW, THEREFORE, in consideration of the premises and mutual covenants and

agreements contained herein and in the Agreement, it is hereby agreed as follows:

l. All terms capitalized but not defined herein shall have the meanings as$ibed to

them in the Agreement. tn ihe event of any conflict between tlre terms of this Addendurn and the

Master Financing Agreement, the terms of this Addendum shall prevail"

Z. Obligor hereby represents and warrants that all repr€semations and wananties of
Obligor contained in *r" agfr"ment are true and correct in all material rcspects as cf the date

hereJf(excep to the extent such relate solely to an earlier date) and that no Event ofDefault or

event that, witt ttre p6s$age of time or giving of notice or both, would constitute an Event of'

Default has occurred underthe Agreement.

3" All other tenns and conditions of the Agreement not specifrcally amended bv this

Adctendum shall rernain in Srll force and effect and are hereby ratified and confitmed by Obligor.

4. All references in the Agreement to "Equipment'o or o'Aircraft" mean the helicopter

described in Schedule No. 3 and include engines, main rotor systems, trausmissions, all

components of such heticopter and any and all attachments thereto (but not including any part

thatiras been removed from the Equipment in corurcction with any substitution, replacentent, or

exchange pennitted by and in accotdance with the tetms of any Agreement or related document

signed by Lender and Obligor).

DOCSSCI:306983 4
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5. 11 adctitiou to rcquirements contained in the Agreemenl Lender's willingness to

fund ftorn the Equipment Acquisition Fund lreld by the Escrow Agent shall be- su\iect to the

contlitions pr"..,irnt that (l) the Obligor ancl the Lender shall have acknowledged in wliting

that the lease of the helicopters by Obligor to Allegheny General Hospital and West Penn

Allegheny Health System, inc, the Agreement and all other documents contemplated in the

egrJem.nt are satisfactory in form and substance to each of t}em, and (2) Lenrler, and/or

ferleral Aviation Administration ("FAA") Counsel, shall have received all of the following in

form and substance satisfactory to Lender, and/or FAA Counsel:

(a) evidence of Obligor's teservation of an N number for the Equipmeut

togethei with a1 assignment of the rights thereto to Lendet as assignee of Issier;

(b) eviclenoe rhat the Equipment has been duly certified as to type ancl

airworthiness by the FAA;

(c) a Certificate of Aoceptance executed by Obligor relating to the Equipment

delivered to and accepted by Obligor;

(d) a resolution of Obligor's goveming board authorizing the acquisition and

frnancing of the Equiprnent in form and substanco acceptable to Lender;

(e) evidence of insurance with respect to Equipment in compliance with

Section 7(d)hereofi

(0 cerlifrcate of Aircraft Regishation (AC Form B050-l), or, if the

Certificate of Aircraft Registration has not been issued, an Aircraft Registration

Application (AC Form 8050-l);

G) AircraftBill of Sale (AC Form 8050-2);

(h) Stafflard Airworthirress Certificate (AC Form 8100-2); and

(i) FAA Security Agreement granting Lender a security interest in fhe

Equipment;

(t) A written opinion addressed to Leuder &om Lender's special FAA

Counseiregarding, among other things, Lender's first priority mortgage on and secudty

interest in the Aircraft, fiee and clear of all otlrer liens, mortgages, security interests,

pledges, title retentions, charges, financing statements or other encumbrances of any lcind

whatsoever ("Liens");

(lO and any other documenls or items reasonably requested by Lender or

Issuer.

6. On the date Schedule No. 3 is funded, and/or Note Proceeds arc requisitioned

from the Escrow Ageut to pay fur the Equipmeng Obligor further l€pfesents: (a) that all 
-

filings, recordings or otheractions neceJsary or desirable in order to establislr, Potect and perfect

the Jecurity igtJrest created in favor of Lender with tlie FAA will have been effected and all

-2-
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taxes, fees apd other charges in connection therewith shall have been duly paid; (b) that the

helieopter engine has at leait 550 lated talce-offhorsepower or its equivalent'

7 - Obligor hereby agrees to the following:

(a) to promptly give written notice to knder of (i) the occulrence of any Event

of Default or *y .vent 
-w[i.h 

with notice, with lapse of time and/ot with any further

condition, event or act would constitute an Event of Default; (ii) the occurence of any Event

of Loss (Oefined in subsection 7(e); (iii) the commencement or tlueat of any matelial

litigation or proceedings afflecting the Aircraft; and (tO any dispute between Obligor and

any govenrmental regulatory body or other party that involves the Aircraft;

(b) to (i) duly obsewe and conform to all requirements of any goveramental

authorities relating'to the Air-craft; (ii) remain a citizen of the United States within the

meaning of Subtitle VII of Title 49 of the United States Code, as amended and rccodified;

(iii) make any filing or registration with any govemmental, administrative or agency

entity which 
"at AJ time strall be required with tespect to the performance of its

obfi[ations under this Addendunr and the operationof the Aircmft; (iv) cryse tle Aircraft

to rJmain duly registered, in its name, under Subtitle VII of Title 49 of the United States

Code, as amendfr and recodified; (v) maintain all Records (as defined below) to be

rnaintained in respect of the Airclaft; (vi) pennit Lender or its authorized representative

to inspect the Aiicraft or the Records maintained with respect thereto at any reasonable

time or times.

Records-shall mean the original versions of any and all logs, manuals, certificates and data

ilffie"tion, morlifioatiorq maintenance, engineering, technical, and overhaul records

(whether in written or elechonic form) with respect to the.Aircraft (whether in existence

as of, or created at any time after, the date the Equipmentis accepted), including without

limitation, (i) all recorrls required to be maintained by the FAA or any other gov_emmental

utrory or autho*ty having jurisdiction with respect to tlre Aircraft or zury manufacturer or

rippfi.r of the Aircraft (oi lny part thereof) with respect to the enforeement of warranties

oiontr*is", and (ii) with rupect to the Airftame, any Engine, APtl or Part' all records

related to any manufacfurer'J maintenance service program, conrputerized maintenance

monitoring piog.*t or engine maiutenance program, wliich Records shall be at all times

the proPerlY of Obligor-

(c) Obligor will not permit the Aircraft to be operated outside the continental

United States withJut the prioi witten consent of Lender, wlrich consent shall not be

unreasonably withhelrl, or chang" its principal base from that specified on the Sehedule

relating thereto without prior lwitten notice to Lender" Obligor further agrges. not to

operatJ the Aircraft io *i area exclucled from coverage by any insutance required by the

terms hereof (or not specifically covered by such insurance), or irr any recognized or

tlueatened uea of hostilities unless fully covered to Lender's satisfaction by hull, war;

and political risk insurance. Obligor wili operate or cause the Aircraft to bo operated in a

,.r"hrl and proper manner, will comply with and conformto all governmental laws, rules

and regulations relating thereto, and will cause the Airsraft to be operated in compliatrce

.3-
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with the requirements of the iusurance policies required hetein, and in accordance with

the manufachrer's or supplief's instructions or manuals and only by competent, duly

qu*inra and certified perso.t"l. Obligor will, at its own expense, or will cause its

lessee(s) at their o*n 
"*p"nr. 

to, maintaf,i, service, repair, overhaul and test the Aircraft,

and furnish all parts, ,"il*.r*"nts, mechanisms, devites and servicing required.therehr

so that the value, 
"ooditiott 

and operating efficiency thereof will at all times be

maintained and preserved at a level wtti"tt it the higher of, (i) its value, condition and

oferating efficiency when delivered to Obligor, reasonable wear lnrl tear excepted, or (ii)

the leveirequired by any gov€llutrental authority having jurisdiction with respect thelelo'

;d; i" *y ,ur", itt" ["i"t necossary to enable the airworthiness cedification of the

A#;n to be maintained in good standing at all tirnes under Subtitle VII of Title 49 of

the United States Code, as arn'ended and recodified' or ali shall be required by afY and all

"ppft "Ut" 
FAA Airwoitlriness Direetives and Service Bulletins' All such repairs, pa$s'

michanisms, devices and replacements shall immediately, without further act, become

pJ 
"f 

n Aircraft ald subject to the security interest created by te Agreement. O!:lieo1

qriil not mahe or autftorize iny irnprovement, cbange, addition or alteration to the Aircraft

11 ft;ll iilair the originaltyintrna*a function or use of the Aircraft, impair the value of
the Airgaft as it exisied irnmediately prior thereto, or violale any applicable industry

standard or goverrunental law, rule,-regulation or standard; and auY Part (as defined

irfo*j, *..ianism, device or ieplacenrJnt added to the Aircraft in connection therewith

shall immediately, without further act, becorne part of the Ailcraft and subject to the

security intercst created by the Agreement, If requested by Lender in writing, Obligor

shall, at its expense, attach to tlre Rircraft a notice satisfactory to Lender disclosing

Lender's security interest in the Aircraft.

PadS shall mean all appliances, aviOniCS, parts, inshuments, appurtenanqes, accessories,

ffistrings and other equipmerrt or property of whatever nature (other than Additions or

Engines), which may from time ro time be incorporated or installed in or attaehed to the

Airframe or any Errgine or any Auxiliary Power Unit'

(d) Obligor-agrees to mairrtair, or cause it lessee(s) to maintain, at all times, at

i1g or iis lessee(s) owlicost and expense, with insurets of recoguized responsibility

reasonably satisfactory to Lender (but in no event having an A.M' Best or comparable

agency rating of lesithan "A-n'): (i) (A) comprehensive-aircraft and general ti{ilitV
in"surance 'giigst bodily injury or properry damage claims inoluding contraotual liability,

premises dinage, pubiic iiabitity,-a"ath and prop€ty damgee liability, and public and

p*r"ng.t tegal=da6itity eoverage, in an amount not less than $50,000$00.00 for each

ringt" i""*r:"nce, (B) iersonal rnjury liabilrty in an amount not less than $25,000,000.00

in tire aggregate, (ii) ';ail-risk" glound, taxiing, and flight hull-insurance on an agreed'value

basis, c6iering the Aircraft, provided that such insurance shall at all times be in al amount

not liss than tfie grcater of (i) the full replacenrent value of the Aircraft (as determined by

Lender), or (2) fie unpaid principal amount of Schedule No" 3 (each such amount rc-

determined as of eacir anniversiry of the date hereof for the next succeeding year

throughout rhe term of the Agreement), (iii) war r;sk 1d allied perils (including

conliscation, appropriation, expropriation, terrorisrn and hijaclcing insurance) in the

amounts required in paragraphs (iXA) and (ii), as applicable. Any policies of insuranee

-4-
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cailied in accordance with this Section and any policies lalceu out in substitution or

reptacement or any such policies (i) shall be amended to name LEnder and Issuer as an

aaOitionat ilsured under any liability policies, (ii) wittr respect to insurance carried in

accordance with this subsection, shall provide that any amoun(s) payable thereunder

shall be paid directly to Lender, or Issuet, as loss payee as the case may be, and not to

any of these parties and Obligor jointly (iii) shall provide_that any cancellation,lapse or

su6stantial ch*g" in scope or amount of oth€r terms of any of tbe coverage required

hereunder shall not be efflective as to Lender or Issuer until the thirtieth (30th) day

following receipt by Lender and Issuer of written notice by such inzurer of such

cancellat'ion, lapse or change, (iv) shall provide that the insurance shall not be invalidated

as to Lender or Issuer by 
"ny 

action or inaction of Obligor or any other Person (other than

Lender) as it relates to physical damage coverage, and regardless of any breach or

violation of any wananties, declafations or conditions contained in such policies by or

binding upon bbligor or any other Person (other tban Lender), (v) shall be primily

insuraice, not suQjJet to any co-insuauce clause and without right of contribution from

any other insur*re, (vi) shall provide that all of the provisions tlrereof, €xcept the limits

ofiiability, shall oparate in the same lnanner as if there were a separate policy covering

each insuftd or lois payee, and (vii) shall waive any right of such insurel to any setoff,

oounterclaim or otfier deduction, by attachment or o*rerwise, in tespect of Lender, Issuer

or Obligor- All of the coverage required herein shall be in full force and effect worldwide

througliut any geographical areas to, in or over which the Airsraft is operated. A,nnually

on thi aruriversary of tne Aate the Sclredule is firnded, Clbligor slrall flunish to Lender and

Issuer an insurance certificate evidencing that Obligor has obtained the insurance covelage

required ftereby for fwelve (12) rnonth period commencing from an<l after such anniversary

date, anrt if Lender or Issuer shall so request, a copy of each applioable policy. Obligor will
also advise l.ender and Issuer in vwitirrg at least ttrirty (30) days prior to tlre ucpiration or

tennination date of any insuance salried and maintained on or with respect to the Aircraft

pursuant to ttris Section.

(e) (1) Upon the occurrence of any Event of Loss (hereinafter defined) with

rcspect to the Airframe and/or Aircraft, Obligor shall notif, Lender of any such Event of
tois within five (5) days of the date thereof" For the purposes hereof, an "Evcnt of Lo$s"

shall mean any of the following events with respect to the Aircraft, the Airfrane (as defined

below) or any Engine, Rotor Blade or Rotor Componenl: (i) loss of such pnrperty or the use

thereof due to tirift, disappearance, deskuction, damage beyond repair or resulting in an

insurance settlemEnt on the basis of a total or cousttuctive total loss, rendition of such

property pennanently rurlit for norual use for any reason wbatsoever; (ii) any taking of titte

io or use or possession of, zuctr property by the act of any goveuunental authority (foreign

or domesticl; (iii) as a result of any rule, regulatiou, order or other action by any

governmental authority (foreign or domestic), including, without limitation, the FAA, tlre

ise ofsuch property shall buv" been prohibited, or such property slrall have been declared

unfit for usq for a period of'six (6) consecutive monlhs; (iv) with rssPect to any Enging'
Rotor Blade or Rotor Componen! the removal thereof fipm the Airframe for a period of six

(6) months or longer; or (v) such property shalt be retumed to the maruhchner other than

foi r"putr, replacement or maintenance. An Event of Loss with respect to the Aircraft shall

be deemed to have occurred if an Event of Loss occws with respect to the Airfralne. An

-5-
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Event of Loss with respect to any Engine, Rotor Blade or Rotol' Component shall not,

without loss of the Airframe, be deemed an Event of Loss with respect to the Aircraff.

Alrframe shall mean (i) the Aircraft described in Schedule No. J, and shall not include

theEngines, Rotor Blades and Rotor Components or any Auxiliary Power Unit, and (ii)

aoy anO all Parts from time to time incolporated in, installed on, or attached to such

Airsraft and any and all Parts removecl therBfrom.

(2) Upon an Event of Loss with lespect to any Engine under circumstances in which there

has nbt occuned an Event of Loss with respect to the Airframe upon which such Engine

was installed, Obligor slrall give Lender piompt written notice thereof and shall within

thinty (30) days after tlle occurrenee of such Event of Loss, duly convey to Lender a

security interest to a similar or better eugine of the same make and model number as the

Engine suffering tfte Event of Loss. Such engine shall be free and elear of all Liens, have a

valire, utility, antl usefirl life at least equal to, and be in as good an operating condition as,

the Engine suffering tlre Event of Loss, assuming such Engine was of the value and utility
agd in the conditiou and repair required by the tenns hereof irnrnediately prior to the

occunence of such Event of Loss. Obligor, at its own cost and expense, shall furnish

Lender with sucfu documents to evidence such conveyauce as Lender shall requesl Each

such replacement engine shall, after such conveyance be deemed an "Engind' as defined

herein and shall be deerned part of the same Aircrafl a$ was the Engine replaced thereby"

No Event of Loss with reqpect to an Engine shall result in any reduction or delay in the

payment of payments due under the Schedule or relieve Obligor of any obligation

hereurder.

(0 At any time when Obligor is required by the terms of the Agreement 1o

deliver the Equipment to Lender, Obligor shall, at Obligor's e)qpeltse, deliver the

Equipment to a location within the continentalUnited $tates as Lender shall desiguate.

-6-
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IN WITNESS WHEREOF, the pa$ies by their duly authorized officers lrave executed

this Addendum as of the date and year first above written.

West Penn Allegheny Foundation, LLC,
as 0bligor

Title: .rtsf 7A:rrt sc.,,tt:/L

Alleghenv County Hospital
Development Authority,
As Issuer

By:

Name:

Title:

Banc of America Public Capital Corp,
as Lender

-/'(

By:

Name:

Title:

DOCSSCl30698l.4
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IN 1ry1TNESS WHEREOF, the parties by their duly authoriaed officers have executed

this Addendum as of tho date and year first above wdtten.

West Fenn Alleg[reny Foundation, LLC,
as Obligor

By:

Name:

Title:

Alleglreny Countv Hospital
Development AuthoritY,
As Issuer

By;

Name:

Tille:

Banc of America Public Capital Corp,
as Lender

Bv: I&"V.fn$ru--
Name: LaM6shAbram

Title: Vlcc President

DOCSSCI:306983 4
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IN 1y1TNESS WHEREOF, the parties by their duly authorized officers have executed

this Addendrnn as ofthe date and year fust above written.

West Penn Allegheny Foundation, LLC,
as Qbligor

By:

Namo:

Title:

Allegbeny County Hospital
Development AuthoritY,
As Issuer

By:

Name:

Banc of America Public Capital Corp,
as Lender

By:

Name:

Title:

-6-

UPE-0009644



 

 

Document Divider 



Exhibit 4

Gape Town Convention Rider ("Ridef) to Master Financing Agreement, dated as of December

29, 2006, and schedute--hi;'t trrereto, dated as of December zg,-zooo (collectively the "security

Asreement,) by and urnoig i;n;;iim;tg3-Fublic capiSl Corp, as Lender ("Lende/'), Allegheny Countv

Hospital Developrnent n iiiotitn'is isstr; f tseuef), and West P'enn Allegheny Foundatton, LLG as Obligor

("Grantof)

All capltalized term$ not defined In this Rider are defined in the security Agreement or in the

Internagonat Regtstry dili"til' -Execution 
of tne $ecuriiy Agreement by Grantor, t:Lu."t-".ld Lender

shall be deemed to consfitute execution and acceptanoe of t'he lerms and iondltions of this Rider, and it

*ii"ii t"ppt"ment and be a paft of the Security Agreament

This Rider will brlng the Security Agreement in compliance with the prov'sions of the Cape Town

Convention (as deflned below).

1 Grantor hereby represents and warrants the following:

a. Granlor is 'situat€d' in a country that has ratified or acceded to the Cape Town Conventlon

within lhe meaning of Artlcle 4 of tfre Convention'

b. The security Agreement does not require approval ol or notice to, any govemmental body'

authority, or agency in ton"nJJuon with either ttrd execirirbn, dellvery or performance.bY Gralto-r of the

security Agreement, o, i[J'r"ri.liw oi enrorceaHtity or tn* si.urity Agreeinent, except for recordation of

this Agreement with m"'ili. Ghl|ng of UCC finincing statemgrils tn the approprlate re99ra,ln9 ofllces'

and the flling of tn" uppopti"i,i oolr-mq1r1ion to regiJter Le-lder's Internatlonal Interest in the Airctaft

with the Internationat #;ir$y *hi"h itritt trave beei culy effected as of the date Note Froceeds are

iJtuisirioneo ffom the Esc-row Agent to pay for the Equipment'

c. Grantor has good and marketable title to tfie Aircraft free and cl€ar of all encumbranoos

except he seoudty intereii cieated by !!"lg Security Agreement in favor of Lender and the International

Inlerest created by the sal;oi the Atrcian to Grantoi: and att filings, recordings. or other.aclio:ls n9:essary

or desirable in order t" "ii"lrtn, 
purreci ano give firit priority !o Euch security lnterest (incl:rding: lhe filing

;i;hil6;;;il ;rn fiiffi,-any rilings ivith the international Reglstry.pursuant to the Cape Town

C;;ilti"") tavJ n""n"lury e*!otei; anir as rh6 date ths Note Prooeeds are requisitioned from the

Escrow Agent to pay for the Equipment'

d, There are no Intemational Interests registered with the Intematlonal Registry with respect to

ihe Aircraft or the seour-'ny ngi"d;t, 
"nd 

Grantd'r will not permit any International InteresF to be flled

wph the Internarionat i6i;d,*;;cept'(1) for the sale of th; Equipment to Grantor, {2) wilh respect to

lunO"f" interest in the Aiicraft or (3)'as-oiherwise consented to in writing by Lender;

e Grantor is a Traneacting User Entig, has appointed an Adminlstrator and has deslgnated a

professionalUiEr EnUtV, wrricrii* luio"r" FAA Eicrow Ag-ent. Grantor has pald. all.required fees and taken

all actions necessary ro Lnanie f-ender to register any Intemational lnterest with the Internadonal Registry;

f. Grantor has the power to grant any security interests described in the Security Agreement'

each within the moanlng of Ailicle 7(b) of the conventioni

g Each of the Engines has greater ttran 550 rated takeoff shaft horsepower or the equlvalent of

such horsepower;

h The Airframe is type certified by the FAA to transport at least five people (including crew) or

goods in excess of 450 kllograms; and
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2 Grantor agrces to promptly execute and deliver to LendEr such. International Reglstry filings and

other documents, and nke sich further action, as-ienj"1y."V from.t6e to tlme reasonably request in

order to turther carry cut the intent and. purpose-oi tiJ Rldei and to establish and protect tfre rights'

interests and remsdies created, or intended to le 
"ieJte{, 

in iavor of Lender' Grantor further agrees not

to discharge or altow to oti-ais"nargeo any rnieti'titi"""t Interest created in favor of Lender without

Lendeis prior written consent and to promptly cause any non-oonsensual lien that ls filed on the

Internatioial ReAistry to be dlscharged

3 In addition to the securlty intereste granted-in the Secrrrity Agreeyelt' Grantor furlher grants Lender a

first orlorltv security interest in and lien on, and iiiiat"t"lty dssl-gns to Lender, all of Grantofs right' title

"nd 
iniJt"lt in, to and under any and allAssociatod Rights'

4.Granbrherebyconsentstotheregislrationofany|ntem.at|onal|ntggstarisinginconnectionwiththe
$ecurig Agreement in a""i'iiirnaei a-no nereuv auitiorizes its Professlonal User Enti$ to consent to the

regtsra$on (including an'Final consents thereto) ir rnvlnt"*"tlonal Interest wittr the Intemational Registry

uoon request therefor by Lender. At closing, crariior'nirreuv ig*"" to authorize its Professional user Entity

tJionJeht to tf* regisbition(s) of any International Interes(s)

5, In additbn to all Other rights and remsdies granted^to it in the security Agreele,nt Lender may

exercise att rights and;;;edi&'of a creditor,itOti*," i.pe.Town Conveition, which may be used

successively anO cumuiu:Uvifi?i i" "d';titi".rl 
to uny oflgf iight or remedy refened to in the Securitv

6;;;;tffiin"no,tte avaitinb to Lender at law or in equity'

O. Grantor shall pay to Lender, or lssuer,.upon demand all fees, costs and llPefses incuned by or on

behatf of Lender at any tilil;;"."ction witd tni bape town conventlon and the Intemational Reglstry

7. Notwithstanding anythtng to the conbaly contained in tho $ecurity Agreement, the parties may brlng a

judicial proceeding rn tnu'tiupirlir or lretano'"g"inst ih" registrar of ttrL tnternaflonal Registry solely and to

he extent such proceedini;;;ks an orderor jr'r-dgment against ttre Intamational Reglstry'

g. Condllons precedent and Subsequent to Closlng. on or_prior to he date hereof, or tho date the

Note proceed" 
"* ,*qriJUoneO iro* the escrgw Aglnito payf,it the Esuipment, Grantor shall deliver

the following to f-enOeilnUtoiGnO"f* fnn iscroiv ngeril,hl in.form'add subsence satisfactory to

Lender and Lendeis FAA Escrow Agen[ (a) 
"vfAen"" 

tttit Orantor ls a Transasting User-Entity and has

designated a professionaf UJei intity wfiicn snaff Uu L"nU*f" FAA Escrow Agent (b) tully completed

and authorlzed oiscnargis"oi'any'iitemationai interese {in_cluding Final consents thereto); (c} duly

completed AC Form B{iEgJdi Fnn Entr'pofniniing fotfttl lnteristional Reglstry with respect to the

$ecurity Agreement; 1oy " 
riiiritv-s.!i"ri certncale iom ttri international Regiify addressed to Lender

indicailng that the aircrlil il ir"i*nO 
"r""r 

of fncumfrinces, and, on-the date hereof, conftrmation fiom

Lende/s Fn,q Escrow ru;;i'th;ilprioiny seaicn Certiflcaie from the International Reglstry lndicates

that the Aircraft is fiee and clear of tiens; (el at 
"ioJing, 

f-"nder and Lender's FM Escrow Agent shall

receive confirmation Oy-6i"ntoi" proesiid'n'at.-i1"". diity that each ,sugh 
parlV ias consented to the

registration of alt lnte'rnlilil;j' i"id;t*.Ot"rrJ99 a[ rdqulred Final Consents]l and (f) such other

documents as are n"ld!llw,'in'itre-opi"ion of tende/s'FAA Escrow Agent.or lFnder, to reglster

Lender,s Intemational i"l"i"lf i" tr,t" Airirafl arong wittr any.Aseociated Rights the.reto.pursuant to the

cape Town convention,'-riJl-"no-"t"ai or encumiran""= 
'lmmediately after closing, but on the date

hereof or the date th6 Note proceeds 
"re 

r"quisiiton"O from the Escrow Aqenl tg pay.fgr the Equipment'

Lender shall receive ;'p;i";it-s-"""h certihdte rrom ttt" tnt"muttonal Registry-addressedlo Lender

evidencing that its fnbmutioiraf Inlerest in tfie nfrcr"n and any Associaied Rights has been duly

reglstered therein 
"nO 

i*'r*urcn"Ue- Wittrin nu9 tS) nutin"ss days after the date the Note Proceeds are

requisiloned from tne'-Eeciow ng_*n! to .Oay 
toitn" iquipmenl, Lender shall receive an oplnlon of

Lender,s rnn escrow'fr-Jni r.iiJr"lhiv io lena"i tnat iittb to the Airfame ls vestsd in Grantor' that

Lender has a vatid 
"nd 

i"*".t"d securfiy inlereJ in Ure Aircraft, that Lender has a duly reglstered and

searchabte lnternauon;li;i"i"ii in the niicratt, anJinut t 
" 

Ahcraft (including the Airrrame and Engines)

is tree and clear of all other Eneilmbrances of record '
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9 For purposes of this Rider, the following terms shall have the following meanings:

Admiqlstr:ahr shall have the meanlng asoribed thereto in the Internalional Registry

Regulations.

Airq.a& protocol shall mean. the offi'cial English languaoe text of the Protocol to the

convention on lnternational Interests In Mobile gquipment o"n nnateis s-pecific to Aircraft Equipment,

adopted on 10 NovemUer 2001 at a diplomati. "*&,iio. 
tr"fO in Cape Town, South Africa as the same

mJi U" amended or modified from time to time

sqsoqsted.R|ghtsshal|havethemeaningascr|bedtheretointheCapeTown
Gonvention, includlng aff En-e t-o pryment or other eerformange UY qlalg under ttre Securlty Agreement'

the Note or Retated Oocun;ente wnicir are secured by or associated wi6r the Equipment

Capg Toryfr.Convel$pn shall mean, colleotively, fre Aircra* Protocol, the conventlon, the

lntemational Regisd'ffiGail;a; and'ifranternational Registry Regulations

ConventioQsha|lmeantheoff|cia|Englishtanguagetextof.theC.onvent|onon
lntemational lnterests inffiifJ"Equiprnenr, aUopred on ld Novemb.er 2001 at a diplomatic conference

held in Cape Town, Souti Africa, as itri same may be amended or modlfied from time to time

FAA shall mean the u.s. Fedeml Aviation Administlatlon and/or the Administrator of

the Federal Aviation Ad;inil;fion'and the Oepirtnrent of Transportration, or any persont governmental

deoartmenl bureau, 
"ufllornfr, 

iormisslon or aiency succeedlng'to the functions of any of the foregoing'

including, where applicable' the Transportatlon Security Admmsra$on'

Ftnat cqnsgnt shall have the meanirrg ascribed thereto in the lnternatlonal Registry

Procedures

lsiF.rnatlonal Interes! shall have the meaning ascribed lhereto In the cape Town

Convention,

lnter*ilonal Reoistrv shall mean the tntemationat Registry of.Ivlobile Assels located in

Dublin, lreland ano esffi?l-Fiffit to the cife Town convention, -bng with any successor registry

there!0

Internp$onal R?gls3IV PJ.o,,cedures shall maan the officlal English language text of the

procedures for the lnternailonal Registry issuet'-Uy ttre superviso-ry-atthority thereof pursuant to the

6;"-;;ifi 
"no 

irre Ail;ftFt"to.oiis t[" same miy be aminded or modifred ftom time to time

lntemaliQnalRqgistrvRryLulelio'lssha|lmean!!re1{ciatEng|ishlanguagetextofthe
regu|ationsfor$relnteffithesupervisoryauthoritythereofpursuanttothe
Convention and the eiriijn-Fr"iocot,ls tire same miy be ambnded or modifled from tme to time

Lendet'sFAA,Esqrgq$qentslg]lTgStlDaughtery'Fowler'Peregrin'Haught&
J enson, 2O+ 1tortnffi[jfrfr nl SuG e 00, 6kla homa City, Oklahom a 7 3142'

priofltv se,prch ce$lficate sha[ have the meaning ascribed thereto in the International

Registry Procedures

proe-psioqal User Entliy ahalt have the meaning ascribed thereto In the lntemational

Registry Regutattoffi to Grantor, be Lende/s F44 Fscrow Agent

f$nsactinq USelqntitv shall have the meaning ascrlbed thereto in tre lnternalional

Reg'sW Regulations
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10, Miscellaneotts. This Rlder, together with the Security Agreement, the Note and Related Documents'

constitute the entire agt""ment Letiluen tho parties heretb' and supersede all prior or oonternporaneous

agreements, communtcaift;i il,o unuer"unoings, mti wr'rtien or orit wittr respect to the subiect mafter of

this Rider.
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SCHEDULE NO,4

TO MASTER FINANCING AGREEMENT
BY and Between

BANC OF AMERICA PUBLIC CAPITAL CORP,
as Lender

and

ALLEGHENYco|,JNTYHo$PITALuDEVELoPMENTAUTHoRITY'

and

wEsr PENN ALLEGHENilJToU*OotloN, LLc,

Dated as of December 29, 2006

THIS SCHEDULE NO. 4 (this "schedule") to the MasterFinancingigreement -
ldentifieJ rOou" ttn" 'nil*t"t Flndrncing Agreemenfl) ls entered into as of December 29'

ntgi;; bt ilJ rmbng Banc of America-pubtic Capital Corp, as lender ("Lende/'), -
AiAffitCounty riospitatDevelopmenl4.qnorily, as issuer('lssuer) and-West Penn

Aii{ffii Forno'"tion,'LLG, as obilsor (obilgo/). All of the Plfyigions of the Master
-rii,uii,;ng 

Agr"ement'aie incorporJed irgrein by referencg as if fully set forth hereln and

tJpiiiiB5O iErms ureOnerein dnU not detined shall have the meanings assigned them ln

the Master Financlng Agreement

1, The Master Financing Agreement and this Schedule No,4 jointly constitute..an

Agr;;"nt (tftir;Agrierient ). Le$9r shall purchase lssger's Health Facilities

Rivenue Notes, SeileE B of iOOO (West Penn Allegheny Foundation, LLC

Proiectl wntch snail consist of four (4) notes, one for each Schedule to the

M;d;'iin;niing Agr""ment, the nbie forthis Sohedule No.4 ls Series B*4 of

iOOO (tn" "Seriei +? Note"),.in the principal amount of $5'969,356, and.lssuer

ena[ ii.u" lhe Series B-4 Nota to Lender'for a purchase price egual to]tt-"-. 
.

principal amount theraof to be paid by the disbursement of the Series B-4 Note

FroGeOJ by Lender in accordince wittr OOttgor's Payment lnshuctions. Lender

hereby loan-s to lssuer, lssuer borrows from Lender, lssuer herebyloans to 
.

Odf'g#t, and Obtigoi uorrows from lssuer, In each crye subject to the provisions

of thE Agreement] the funds for the purchase of the Equipment identiJied in

Exhibit t hereto (the "Equipment")

2. Obligor hereby certifies that the description of the Equipment set forth above is- 
accJrate and reasonably identifles it for UCC purposes. The Equipment

identifled in item 1 abov-e shall serve the medical community throughottt

WestmorelanO County and weetern Pennsylvania, and have its base of oporatlon

located at Greensburg-lea nette Regional Airport, Gre ensb urg, Westm oreland

County, Pennsylvanii tt is possible that at any.time during the term of this

ngreeilent, OOtlgor upon notice to Purchaser shall move its base of operation to

aiy of the tbtlowing lo'cations: (i) lndiana RegionalMedicalCenter, White

ioivnsnip, IndianiCounty, Penhsylvania; (ii) Rostraver Airport, Belle Vernon'

fo<-Exempt - Schedulo
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4.

westmoreland county, Pennsylvania; or, (iii) Allegheny General Hospital,320

i r rt-frlortf,r Avenue, piitsburgh, Alleg heny County, Pe nnsylvania'

lssuer is issuing the series B-4 Note in the principal amount of $5'9,69'356 to

ffnance the costs ottne Equfpm"nt, Tt't" prbceeds of the Serles B'4 Note shall

ilJlirndO n Obtigor pr[,i"n{to the Masier Financlng Agreement' The Loan

p""ViiJ'riti maO"io O'Offgor puryuant to paragraph 4, whlch correspond in tlme

and amount to tne paynient! of princlpil anO-"inierest on the Serles B-4 Note' will

b;;il dt"Aly to r-endei as tssuefs issignee and creditod againot lssuer''

payment obtightions under the Series B-4 Note-

The serles B4 Nole Proceeds which Lender shall pay. or provide to obllgor in

ffi"*t.dwi$, this sctieuute is $5,g69,356. The sertes 84 Note Proceeds

shall be disbureed in uttoiaun.u'wig, outlgoCs Payment Instrucdons' The Loan

F;*";id;t"- and the Loan eavmentalg.u$s-(ilblqglnp the principal and

i*"r*t 
""rponents 

thereof) are as set forih in Exhibit 2 hereto-

The lssuer's InitialAdministrative and Legal Fee in connection with the execution

of this Schedute, and til;iitetih*; sir,loutes related to the Series B Notes' is

$23,600-00. fna nnnuJ nOrninistrative Fee chargeO nyihg ls,suer in connection

with the execudon of tnG S'cfreOule, and the other three Schedules related to the

iJliJJb f.f"t"s, is $O,oObOo, and is due on the closlng date and on each

n"".*n.r tst inereatiei, to iong as any Series B Note remains outstanding'

until obligor receives written notificatlon to the contrary' all Loan Payments, and

"if.ret 
p"Vir"nts due to tender, are to be paid to the Lender at the following

address:

Banc of America Public Capital Corp
P.O. Box 31682

Tampa, Florida 33631€682

All payments to lssuer are to be paid to lhe lssuer at the following address:

Arresheny 
#ttlilTlx;lJ3:ffi'fi[trt 

Authoritv

Pittsburgh, PennsYlvania 1 5219
Attn: Authorities Manager

obligor further represents, covenantE and warrants that lt has not taken and will

not take, cause to Os t"ieir or fail tc, take any aotlon which will cause the Interest

on ihe Series n-+ ruote to ne or b"com" subiect to federal income taxation under

the Code, and that 
"li;i 

i6 iepresentations,iovenants and warrantles of Obligor

contained in ths Master Finan'cing Agreement were true and accurate as of the

date made, remain true and accdratJ as of tho date of this Schedule and are

hereby reaffirmed'

lesuer further represents, covenants and warrants that it has not taken and will

notlrf.", o"ur" io Ue tafrbn orfait to take any action which witt cause the interost

oniii" Series B-a Note to be or become incltrdable in gross income for purposes

of federal income tri"tfon under the Code, and that all of its representatlons'

covenants ano wananii"t oi ru*"r contained in the Master Financing Agreement

7.

Tax-Excmpt. Schcdulc
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10.

11.

were true and accurate a$ of the dats made, remain true and accurale as of the

Jate ottnis $chedule and ara hereby reaffinned'

The Equipment wlll be used by obligorfor hospitallheatth facility purposes'. The

,J" *ini Equipment is 6sieritiartionngore proper, ef{lcient and economlc

operation.

Lendefs security interest in all of the Equipment listed on all $chedules to the

Master Finanolng ngr"e;ent shall secuie'the payment.of all of the.Notes and the

oavment and perform"n"* of all of the Obligoris obligations and llabilities to

ffir;;; il*f,i;i i; ;ii il"h schedules. oblisor's seCu rilv.i nterest i n such

fl;iril;i rdil not ne ieiminated, in whole ir in part, until and unless all of the

Notes have been paid and aii ot tnb obligations arid liabilities of Obligor to Lender

;ilG;;ipursuant to the $chedules has been fully performed

(a) The series F4 Note and the Loan Payments are subject to prepayment

l,ljtrr"*'io s"Ction 10.01(b) of the Master Financlng Agreement at the

prepayment premium setforth in Exhibit2 hereto'

(b)|ntheeventofaplgnavlentoftheLoanPaymentsandtheSeriesB*4
tt6t"punu"nttoArtlcleVttfoiSection 10.03of theMasterFinanclngAgreement'

tne piepayment premium shall be as set forth in Exhlbit 2 hereto.

(c) In the event of any prep?Im9{ of the Loan Payments and the Series B-4

ti6t* putJu.nt to Section i i oi tUl of the Master Financing Agroement, the

F;fie1ri premium shatt Oe the'same as for a prepayment l11d3r 
Sectlon

ib.6iioi"ithe Master Financing Agreement and paragraph 11(a) above.

(d) obligor shall prepay the Loan Payments, and tho series B-4 Note shall

i,ri pr"p"fO imutandouJiy, on .lune 28, i008, or such later date as agreed to by

the Lender, lssuer anO Obilgor, at a prepayment price equalto the outstanding

;;lr.',p"lil;rnttftutuot Ueing prep{a ilG any iccrued but unpaid interest if the

ilnOiiions set forth ln Sectiorii.o3 of the Escrow Agreemel!, dated as of

o"rumn"r 29, 2006, among Lender, obligor and Deutsche Bank, National

Asso*ailon, as Escrow Agent, have not been satisfied by that date"

Attached hereto as Exhibit 3 and incorporated herein by reference is an

Addendum Relating to HelicoPter'

Attached hereto as Exhibit 4 and lncorporated hereln by reference is a cape

Town Gonvention Rlder

13.

13.

Tax-E*empt - Sqhedulc
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lN WITNESS WHEREOF, the parties hereuntc affix thelr signatures to thls

Schedule No. 4as of the day and year flrst written above.

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

Nffne: LaMesh.4bram.- -.., -
An Auihorleed Otflcer

ALLEGHENY COIJNTY HOSPITAL
DEVELOPMENTAUTHOHIry
as lssuer

An Authorlzed Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obltgor

Bv:

An,Authorized Offlcer

Counterpart No. 

- 
of 6 manually executed and serialty nurnbered counterparts. To 

.

the exteirt t6is Sctedulo corrstifirteepaper (as defined in the Uniform Commercial Code)'

no seourity interest herein may be oieatecl through the transfer or possession of any

Counterpart other than CounterpartNo" 1.

UPE-0009652



lN WITNESS WHEREOF, the partles hereunto affix their signatures to this

Schedule No. 4 as of the day and year first written above"

BANC OF AMERICA PUBLIC
CAPITAL CORP,
as Lender

Bv:

An Authorked Officer

ALLEGHENY COUNTY HO$PITAL
DEVELOPMENT AUTHORITY
as lssuer

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized Officer

Coulterpart No. _ of 6 nranually executed and serially numbered counterparts- 
. 
To

the extent this Schedule constitutes paper (as defined in the Uniform Commercial Code),

no security interest herein may be created tluough the transfer or possession of any

Counterpart other than Counterpait No. l"

TiUe:
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lN WITNESS WHEREOF, the parties hereunto affix their signatures to this

Schedule No. 4 as of the day and year first written above'

BANC OF AMERICA PUBLIC

CAPITAL CORP,
as Lender

An Authorized Officer

ALLEGHENY COUNTY HOSPITAL

DEVELOPMENT AUTHORITY
as lssuer

BV:

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized Officer

Counterpart No. __ of 6 manually executed and serially lumb,ered counterparts' To

the extent this Scfiffile oonstituteipaper (as tlefined in theUniform Commersial Code),

no security interest fue.rein may be cieated tluouglr the transfer or possession of any

Counterpart other than Counterpart No. 1'

UPE-0009654
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NXTIIBIT T

EQUIPIVTENT DESCRI PTION

lro BE pRovIDED BY LENDER UPON FUNDING OF HELICOPTER #41
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Exhlbit 2

West Penn $lleqhenu.fouFda$!,9n. LkQ

Banc of Amerlca Publlc GaPibl CorP

Arnortization 1212912086 lar

ECl45 Serlal Number 9{'15

Average Life: 7.31 Years
fnterest Only Till October 1,2097

Debt
Service Debt lnt€rest Princlpal Remalnlng

. Date,.,,,, Nu$qer Servlqt 4,6191% Fetlr9d ,--E4"t""111-

1U2912006
u1n0a7
uln0a7
3t1n007
4i1p:AA7

ilIr2AO7
6nfi2007
7l1EAA7
illnao7
911t2007

IU112007
111112007

vnnaoT
11112008

21112008
3/112008

41112Q08

5l1,2AA8
611,2008

7lln008
u1n00E
91,|t2008

1ofi/2008
1l/12008
1?j112008

1r1l2009
atn00s
311i2009
4nEAOg
5/l/2009
6fi€009
711n009
8t1t200s
9/1'2009

| 0ll/200s
| 1nl2009
lznnoas

11u2010
u1l20lr.t

$-$
1,528.86

22,932.93
n,9g2p3
n,932.93
n,93293
22,93293
22,932.93
2?,93293
22,932.93
22,932.93
43,031,81
43,031.81
43,03181
41,031.81
(t,031.81
43,031.81
43,031.81
43,031.81
43,031.81
43,031 81

43,031.81
43.031.8 |
43.031.81
43,031 81

43,031,0,|
43.031.8 |

43,031.81
43,031,81
43,031.81
43,031.81
43,03181
43,031.81
43,031.81
43,031.81
43,031.81
43,031 .Bl
43,03'1.81
43.03181

1,528.86
22,93293
22,932.93
22,932.93
22,932.93
22,932,93
22,932.93
22,992.93
22,53793
22,932.93
22,932.93
22.85572
22,77821
22,704.40
22,6?229
22,543,88
22d65.17
?2,380.16
22,30984
22,227.22
22,147.29
22,007.06
21,986,52
21,906 67
21,824.50
2t,743 03
21,661.24
21,57914
21,490 73
21,413 99
21,330,S4
21,247.57
21,163.88
21,079.87
20,995.54
20,910.88
20,825 89
20,740.58

:

20,098 88
20,176,09
20353 60
20,331.41
20,409 52
20,487.93
20,566,64
20,645.65
20,724"97
20,804,59
20,884"52
20,984 75
21,04525
21,126.14
21,2A7,31
21,288.78
21374.67
21A5267
21,535-00
21,617.82
21,704&7
21:t84.24
2 1,E67 93
21,951 S4

22,03627
22,120.53
22,206,92
22,291 ,23

$ 5,969,356.00
5,969,350,0O
5,969,358 00
5,969,356.00
5,969,356,00
5,969,356.00
6,969,356O0
5.969,356.00
5,969,356 00
5,969,356.00
5,969,366 00
5,949,257.12
5,929,08103
5,908.827.43
5,888,490,02
5,868,086.50
5,847,598,57
5,827,031.93
5,806,386 28
5,785,66',131
5,764,856 72
5,749,972.20
5,723,007.45
5,701,962..l6
5,680,83602
5,659,628 7l
5,638,339.93
5,616,969 36
5,595,516 69
5.573,981 61

5,552,363.79
5,530,662.32
5,508,878 68
5,487,010.75
5,465,058.81
s,443,022.64
5,420,901.61
6,398,695.69
6,376,404 46

0
I
2
3
4
5
6
7
I
9
10

1l
12
t3
14
15
16
17

18
19
20
2'1

22
23
24
26
26
27
28
29
30
31

s2
33
34
95
36
37
38
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Prlncipal

3/1/2010
41112010

5/112010
6nn0l0
7l'll201a
ill,z:ala
9/1n010

10/l/2010
11finua
IU1l20lO
ulna1t
u1l20t1
gnlzau
41112011

ililmI'l
gntzoll
7nnofi
u1aAfi
sl1l201l

lotlnall
rnnou
lult20l1
ulnon
21112012

3npa12
4ntz012
51112012
611nolz
71112012
81112012

9t112012
l0l',ll?CI12
t1nno12
12t'U2012
1/1/2013
uI12013
u1120'13
4luz0l3
511t2013
6i/'l/2013
7tIt2019
8t1t2013
9/1r?013

fifi12013
| 1/l/201 3

1211t2013

u1pat4
ail2014
3t1t2014
41112014
5ntz0l4

43,031 81

43,031,81
43,031 81

43,031.8t
43,031,81
43.031.01
4{},031.01
43,031 81

43,031 81

43,031.81
43,031.81
43,031,81
€,031.81
43,031,81
43,03181
43,031 81

43,031.81
43,031.81
43,031,81
43,031 8l
43,031,81
43,031.81
43,031.81
43,031 8l
43,031 81

43,031,81
43,031.81
43,031.81
43,031.81
43,03181
43,031 81

43,031.81
43.031.81
43,031 8l
43,031.81
43,031 81

43,031.81
43,03181
43,031.81
41,03181
43,0318l
43,031 81

43,031.81
43,031.81
43,03181
43,031.81
43,031.81
43,03181
43,031 81

43,031 8'l
43,031.81

20,654.S6
20,568.98
2a,48268
20,3S6 05
20,309,09
20,221.80
20,134.10
20,0#.20
19,957.89
19,869 25
19,78026
1S,690.93
19,601.20
19.511 25
19.420.89
t9,330,18
19,239,12
19,147 72
19,055,96
,|8,963 85
18,871.39
18,778.57
18,686 39
18,59180
18,497.97
18,403.71
18,309.10
'18,214.12
18,1 18 77
18,023 06
17,926.98
17,830.s4
17133.72
17,636 53
17,538,97
17,441 09
17,342,72
17,24402
17,144.95
17,(K5,SO
10,945.67
16,845 45
10.744 85
16.643,86
16,542 48
$,444.72
16,338 56
10,236 0l
16,133.07
16,029 73
15,925.99

Page 2 of !

27,976.86
22,46283
22,6451g
22,635.76
22J2272
22,810.01
22,897.65
22,085.61
23.073.92
23,,|62.56
23.261 55
23,340.8S
23,430.55
23,520.56
23,610.92
23,701.63
23,792.69
23,884.09
23,975,85
24,067.90
24,16042
24,253.24
24,346.42
24,439.95
24,533 84
24,628.1O
24,722.11
24,617 69
24,913.04
25,008.75
25,104 83
25,20l.27
25,298.09
25,395.28
25A92.84
25,590.78
25,689.09
23,787.79
25,880 80
25,986,31
26,080.14
26,186.36
26,286,96
26,387,95
26,489.33
26,591 09
20,693,25
26,795,80
26,894.74
27,002,08
27,t0582

5,354,027.60
5,331,564.77
5,309,015.64
6,286,379.88
5,263,557.18
5,24{r,84715
5,217,949.50
5,194,963 89
5, t7l,889.97
6J48,727.41
5,125,47586
5,'102,134.98
5,078,704 43
5,056,183.87
5,031,572.95
5,007,871 32
4,984,078.63
4.960,194.54
4,936,218 69

4,912,150.73
4,887,990 3l
4,863,737.07
4,839,3S0 65
4,8r4,95070
4,790,416 86
4,765,788.76
4,741,086.05
4,716,248 36
4,691,336.32
4.666,326.57
4,641,221.74
4,610.020 47
4,590,722 3B

4,565,327,t0
4,539,834,26
4,514,24348
4.488,554 39
4,462,766 60
4,436,879 74
4,4.|0,893 43
4,384,807 29
4,358,620 93
4,332.333 97
4.305,946,02
4,279,45669
4.252,86560
4,226,172,35
4,199,376 55
4,172A77.e1
4,145,416.79
4,118,309 91

39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
6l
02
63
64
65
66
67
68
69
7A

71

7Z
73
74
75
7ts

77
78
79
80
8l
82
83
84
85
86
87
88
89
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Debt
$enrice Debt lntsrest Ptincipal Remalning

Number Service 4.6101% net!leC---- !4ance(l)

ilrnal4 s0
7/112014 91

u1no14 92
st1t2014 93

1011P:O14 94

l1l1f20l4 s5
12tff2914 96
u1t2015 97
21112015 98
311t2015 99
41112015 100

61112015 101

6nno16 102
711t2015 '103

8/1/2015 104

9/1/2015 105

43,0318.|
43,031.81
43,031.81
43,031.81
43,031.81
43,091,81
43,031 81

43,031.81
43,031.81
43,031 81

43,031.81
43,03181
4:!,031.81
43,031.81
43,031.81
43,031,81

15,821.86 27,20595 4,091.159 96

15,717.92 27,314.19 4,063,846 47

16,612.39 27,419.42 4.036,426.05
15,507.05 27,524.76 4,008.901 29

15,40t 30 27,630.51 3,981,?J0.78
15,295.15 27,73as6 3,953,534.12
15,188 59 27,843.22 3,925,690 90

15,08163 27,950.18 3,897;l4o72
14,974.25 28,057"56 3,869.683 16

14.866.46 28,165,35 3,841,517-81

14,75828 28,273.50 3,819,244.25
f4,649.63 28,382'|8 3,7U,862.07
14,540.59 28A51.22 3,756,370 85

f 4,4.t!'l .14 28,000,07 3,727,770j8
14,32126 28,7.|0.65 3,699,059 63

14,2t0.90 28,820,85 3,070,238,78

10/l/2015 .Jgp-. 3r6s4.339:97,, 1t100.2a, .,, 3'079,23E.2.q, . .. ,,, --
s ?.s80.288.18 $ 2.010.930.{S $ 5'969'356.00

tr) A prepayment premium shall be payable by the Obligor equal to 60lo of the entire

prinoipal balance if prepaid in the Debt Service Number 0 through l0 of the Noie Term;

iX of 111" entire principal balance if prepaid in the Debt Service Number I I througlr 47 of the Note Tenn;

4% of the entire principal balance if prepaid in the Debt Service Number 38 through 7l of the Note Tenn;

J% of the entire principal batance if prepaid in the Debt Servics Number 72 rhrough 83 of the Note Tenn;

2To of theentire principal balance if prepaid in the Debt Service Number 84 tlrrough 95 of the Note Tenn; and

l% of the entire principal balance if prepaid in the Debt service Number 96 through 105 of the Note Term-

Page 3 of 3
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EXHIBIT 3

ADDBNDUM RELATING TO HELICOPTER
TO SCHEDT'LE NO" 4 TO MASTER FINANCING AGREEMENT

THIS ADDENDUM (the "Addendum") is dated as of December 1,2006 among Banc of

America Publio Capitat Corp ("Lendet''), Allegheny County Hospital Development Authority

("Issuer") and Wesi Peun Allegheny Foundation, LLC ("Obligor')'

Recitals

A" Lender, Issuer and Clbligor are entaring into a Master Financing Agreement dated

as of December l, 2006 (the "Master Financing Agreement') and Schedule No- 4 thereto, dated

as of December 1, 2006 ('schedule No. 4" and, together with the Master Financing Agreement,

the "Agreemenf').

B" The Equipment described in the Agreement includes helicopter(s)"

C. Lender's and Issuer's willingness to enter into the Agreement is subject to the

following terms and eonditions.

NOW, THSREFORE, in consideration of the premises and mutual covenants and

agreements contaiued hereiu and in the Agleement, it is hereby agreed as follows:

l- All terms capitalized but not defined herein sball have the meanings ascribed to

them in the Agreement, In ihe event of any conflict between the terms of this Addendum and the

Master Finanoing Agreemeut, the terms of this Addendum shall prevail.

Z, Obligor hereby represents and warrants that all tepresentations and warranties of
Obligor contained in the Agieement are true and correct in all material respects as 

_oJ 
the date

herei'f (except to the extentluch relate solely to an earlier date) and that no Event of Default or

event that, *ittt tt" passage of time or giving of notice or both, would constitute an Event of
Default has occurred under the Agreement-

3. All otfierterms and conditions of the Agreement not specifically amended by this

Addendum shall reurain in full force and effect and are hereby ratified and confirmed by Obligor'

4. All references in the Agreement to "Equipment" or "Aircraft" ntean the helicoptet

described in Sehedule No. 4 and include engines, main rotor systems, hansmissions, all

components of such helicopter and any and all attachments thereto (but not including any part

that 
-has 

been removecl from the Equipment in connection with any substitution, replacement, or

exchange permitted by and in accordance with the terms of any Agreement or related document

signed by Lender and Obligor).

DOCSSClJ06983 4
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5. In addition to requirements contained in the Agreement, Lender's willingness to

fund fiom the Equipment Acquisition Fund held by the Escrow Agent shall be subject to the

conditions precedent that: (l) the Obligor and tlre Lender shall have acknowledged in writing

that the lease of the helicopters by Obligor to Allegheny Geneml Hospital and West Penn

Allegheny Health System, Inc, the Agreement and all other documents contemplated in the

egreement are satisfactory iu form and substance to each of them, and (A Lender, and/or

Federal Aviation Administration fTAA') Counsel, shall have received all of the following in

form and substance satisfactoly to Lender, and/or FAA Counsel:

(a) evidence of Obligor's reservation of an N number for the Equipment

together with an assignment of the rights thereto to Lender, as assignee of Issuer;

(b) evidence that the Equipment has been duly certified as to type and

airworthiness by the FAA;

(c) a Certificate of Acceptance exeouted by Obligor relating to the Equipment

delivered to and accepted by Obligoq

(d) a resolution of Obligor's governing board authorizing the acquisition and

finanoing ofthe Equipment in form and substance acceptable to Lender;

(e) evidence of insurance with respect to Equipment in compliance with
$ection 7(d)hereot

(f) Certificate of Aircraft Registration (AC Form 8050-3), or, if the

Certificate of Aircraft Registration has uot been issued, an Aircraft Registration

Application (AC Form 8050-l);

(e) Aircraft Bill of Sale (AC Form 8050-2);

(h) Standard Airworthiness Certificate (AC Form 8100-2); and

(i) FAA Security Agreement granting Lender a security interest in the

Equipment;

1i) A written opinion addrEssed to Lender fiom Lender's special FAA
Counsel regarding, among other things, Lender's first priority mortgage on and security

interest in the Aircraft, free and clear of all otlrer liens, nrortgages, security interests,

pledges, title retentiorrs, chargeg financing statements or other encumbrances of any kincl

wha$oever ("Liens");

(k) and any otlrer documents ol items reasonably requested by Lender or
Issuer

6- On the date Schedule No. 4 is funde4 andlor Note Pmceeds are requisitioned

from the Escrow Agent to pay for the Equipment, Obligor fi:rther represents: (a) that all
filipgs, recordings or other actions necessary or desirable in order to establislro protect and perfect

the security interest created in Jbvor of Lender with the FAA will have beEn effected, and all

a-
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taxes, fees and ogrer charges in connection therewith shall have been duly paid; (b) that the

helicopter engine has at least 550 rated take'offhorsepoweror its equivalent.

7. Obligor hereby agrees to the following:

(a) to plomptly give witten notice to Lender of (i) the occurence. of any Event

of Defauit or any Event whi.h wiflr notice, with lapse of time and/or with any further

eonditiorL event or act would constitute an Event of Default; (ii) the occunence of any Event

of Loss ieemed in subsection 7(e); (iii) the eomrnencemert or ttueat of any material

litigation or proceedings affecting ttre Aircraft; and (iv) any dispute between Obligor and

any govenunental regulatory body or otherparty that involves the Aircraft;

(b) to (i) duly observe and sonform to all requirements of any govemmental

authorities relating to the Aircraff; (ii) rernain a citizen of the United StatEs within the

meaning of Subtitle VII of Title 49 ofthe United States Code, as amended and recodified;

(iii) make any frling or registration with any governmental, administrative or agency

entity wtrich at tlie tinre shall be required witb respect to the performance of its

oblieations under this Adtleirdum and the operation of the Aircraft; (iv) cause the Aircraft

to remain duty registered, in its name, under Subtitle VII of Title 49 of the United States

Code, as amended and recodified; (v) maintain all Records (as defined below) to be

maintained in respect of the Aircrafl; (vi) pemrit Lender or its authorized representative

to inspect the Airsraft or tlro Records maintained with respect thereto at any reasonable

time or timss,

&ecords shall mean tho original versions of any and all logs, manuals, certificates and data

and inspection, modification, maintenance, engineering, tecbnical, and overhaul recotds

(whether in written or electonic form) with respect to the Ailcraft (whether in existence

as of, or created at any tinre after, the date the Equipment is accepted), including without

limitation, (i) atl records required to be rnaintained by the FAA or any other governnrental

agency or authority having.iwisdiction with respect to the Aircraft or any manufacturer or

sppplier of the Airoraft (or any part thereo$ with respect to the enforcement of wan'anties

or otherwise, and (ii) with lespect to the Airframe, any Enging APU or Palt, all records

related to any manufaofurel's maintenance servic,e program, computerized maintEnance

monitoring program or engine maintenanoe program, vrhicb Reconds shall be at all times

the propertY of Obligor.

(c) Obligol will not permit the Aircraft to be operated outside the continental

United States witftout the pdor witten consEnt of Lender, which consent shall not be

uru.easonably withheld, or change its principal base from that specified on the Schedule

relating thereto without pdor written notice to Lender- Obligor further agrees not to
operati the Aircraft irr any area excluded from coverage by any insuratrse required by the

temrs hereof (or not specifically covered by such insurance), or in any recognized or

threatened area of hostilities unless fully covered to l.ender's satisfaction by hull, war,

and political risk insurance. Obligor will operate or cause the Airclaft to be operated in a

car"ful and proper manner, will cornply with and confotm to all governnrental laws, rules

and regulations relating tlrercto, zurd will cause the Aircraft to be operated in compliance
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with rhe requirements of the insuranse poticies required hercin, ryd in accordance with

the manufacturer's or supplier's insuuCtions or manuals and only by competent, duly

qu4in"A and certified piisonnel. Obligor will, at its own expense, or will cause its

lessee(s) at their own expense to, maintain, sewice, repair, overhaul and test the Aircraft,

and furnish all parts, replacements, mecbanisms, devices and servicing required.therefor

so that the value, 
"oodition 

and operating efficiency thereof will at all times be

maintained and proserved at a level whictr is the higlrer o{, (i) its value, condilise and

operating efiiciency when delivered to Obligor, reasonable wear and tear excepted, or (ii)

the levefrequired by any govemmental authoriff havingjurisdiction with rcspect thereto,

anrl, h unf 
"uu", 

ihe fevet necessary to enable the airworthiness cortification of the

Aircraft to be maintained in good standing at all times under Subtitle VII of Title 49 of

the United States Code, as amerrdecl and recodified, oI as shall be required by any and all

applicable FAA Airwo*hiness Directives and Service Bulletins. All sueh repairs, parts,

mechanisms, devices and replacenrents shall irnmediately, without furlher act, become

part of the Aircraft and subject to tlre security interest created by the Agreement Obligor

will not make or authorize zury improvenrent, change, addition or altemtion to the Aircraft

if it will impair the originally intended function or use of the Aircraft, impairfhe value of
tlre Air6aft as it existed immediately prior thereto, or violate any applicable indushy

standard or govemmental law, rule, regulation or standard; and any Part (as defined

below), mecf,anism, device or replacement added to the Airmaft in connection therewith

siratt immeaiately, without further ac! become part of fhe Aircraft and sudect to the

security interpst ireated by the Agpemenl If requested by Lender in writing, Obligor

shall, at its expense, attach to the Airsraft a notice satisfactory to Lender disclosing

Lender's security interest in the Aircraft.

Parts slrall mean all appliances, avionics, parts, instnrments, appurtenillces, accessories,

ffihings and otler equipment or property of whatever uatue (other than Additions or

Engines)lwhiclr may froni time to time be incotpomted or installed in or afiaclrcd to the

Airftame or any Engine or any Auxiliary Power Unit.

(d) Obligor agrees to maintain, or cause it lessee(s) to maintain, at all times, at

its or iis'tessee(s) owrcost and expense, with insurers of recoqnizerl responsibility

reasonably satisfactory to Lender (bt$ in no event having an A.M. Best or comparable

agency rating of less than "Ar): (i) (A) comprehensive .aircraft and general lialiltU
irisurance uetinrt bodily iniury or property darnage claims including confiacfial ]i.lbilttyt
premises damage, pubiic tiabitity, death and property dzunage ffilitV' and p-ublic aud

p*ruog"r legat tia6itity coverage, in an amount not less than $5O000,000-00 for each

single [ccunince, (B) personal injury liability in aa amount not less than $25,000'000'00

in tlre aggregate, liii';ail-risk" ground, taxiing, anrl flight hull insurance on an agreed'value

basis, covering the Ailsaft, provided that such insurauce shall at all tinres be in atr amount

not less than the grcater of (i) ttre full replacement value of the Airmaft (as determined by

Leruler), or (2) the unpaid principal amount of Schedule No. 4 (eaoh such anrount re-

determined as'of each anniversary of the date lrereof for the next succeeding year

tlyoughout t5e ierm of the Agreement), (iii) war risk and alliecl perils (including

confiication, appropriation, exprcpriation, brrorism and hiiackirig insurance) in the

amounts requirca in paragraphs (iXA) and (ii), as applicable. Any policies of insurance

UPE-0009662



ca*ied in accordance with this Section and any policies taken out in substitution or

replacement or any such poticies (i) shall be amended to name Lender and Issuer as an

.friti"*f insured-under any liability policies, (ii) with respect to insurance carried in

accordance with this subsection, shalf provide that any amount(s) payable thereunder

rftAlir paia directly to Lender, or Issuer, as loss payee as the case may be, and notto

any of tt use parties and Obligor jointly (iii) shall provide,that anY cancellation, lapse or

substantial 
"hunge 

in scope or amount or other terms of any of the coverage required

hereunder shall not be effective as to Lender or Issuer until the thirtieth (J0th) day

iJf"*i11g receipt by Lender and Issuer of'written notice by such insurer of such

canceiladon, tapre or change, (iv) shall provide that the insurance shall not be irrvalidated

as to Lender o, Issu"r by aiy a"tion or inaction of Obligor or any other Person (other than

rcnAerl as it relates to physical damage coverage' and regardless of any breach or

viotation of any warrantiis, declarationJor conditions contained in such policies by or

bi"Ji;t upon 6bligor or any other Person (other than Lenderl (v) shall be primarv

insrran'ce, not sgbjict to any co-insurance clause and without rigbt of contribution from

""y "16gr'i"ruru,rJ", 
(vi) shall provide that all of the provisions thereo{ except the limits

oiiiuUnity, shall opeiate in the same rnanner as if there were a separate policy covering

eachinsuiedorloispayee,and(vii)shallwaiveanyrightofsuchinsurertoanysetoff,
counterclaim or othei deduction, by attaclunent or otherwise, in respect ofLeuder, Issuer

oi O6igor. All of ilre coverage required herein shall be in full force and effect worldwide

throughout any geographical areas lo, in or over which the Aircraft is operated' Annually

on tftl *iu"niy o'f the Oate the Schedule is funded, Obligor shall firmish to Lender and

Issuer an insurance certificate evidencing that Obligor has obtained the insurance coverage

,"q"itrO hereby for twelve (12) nronth period commencing frorn and after such anniversaty

date, *a if Lender or Issuei slrall so request, a copy,of each applicable poligY- Obligor will

also advise Lender a1d Issuer in writing at least ftidy (10) days prior to the expiralion or

termination date of auy insurance canied and maintained on or with respect to the Aircraft

pursuant to this Section

(e) (l) tJpon the oceurreuee of any Event of Loss (hereinafter defined) with

respect io ttt" liitfro*e and/or Aircraft, Obligor sliall noti$ Lgnder of any such Event of

Loss witlrin five i5) days of the date thereof" For the purposes !"t*f, an "EYent of l,os$"

shall mean any of tlre fo[owing events with respect to the Aircraft"ttre Air&ame (as defined

below) or any Engine, Rotor Blade or Rotot Component (i) loss of such propertv or the use

ttrereoi due io tfieft, Oisappearance, destruotion, damage beyond repair or resulting_in an

insurance settlement on lhe basis of a total or conshuctive total loss, rendition of such

;t;p;tly permanently unfit for nonnal use for any reason whatsoever; (ii) any talcing of title

to or use or possessron of, such pope$y by the act of any govemmental authority (foreign

or dornestici; fiii) as a result of any rule, tegulation, order or other action by any

governmentaf autliority (foreign or domestic), including without lfunitation, the FAA, the

ise ofsuch property itraU lru* been prohibitetl, or such property shall have been declared

rurfit for *q f& a period of six (6) ionsecutive months; (iv) with lespect to any Ene]n9'

Rotor Blade or Rotor Componen! the removal thereof from the Aiframe for a period of six

(6) rnontls or longeq or (v) such property shall be returned to the mantrfacturer other than

ioi repair, replacement ormaintenan"". an Event of Loss with respect to the Aircraft shall

be deemed to have occurrcd if an Event of Loss occtlrs with respect to the Airfiarne. An
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Event of loss with respect to any Engine, Rotor Blade or Rotot Component shall not

witfuout loss of the Airframe, be deerned an Event of Loss with respect to the Aircraft.

Atframe shall mean (i) the Aircraft desmibed in Schedule No. 4, and shall not include

theEngines, Rotor Blades and Rotor Components or any Auxiliary Power Unit, and (ii)
any and all Parts from time to time incorporated in, installed on, or attaehed to zuch

Aireraft and any and all Parts removed therefrom'

(2) Upon an Event of Loss with respect to any Engine under circumstances in which there

has not occuned an Event of Loss with respect to the Airframs upon whigh such Engine

was installed, C)bligor shall give Lender prompt written notice thereof and shall within

thirty (.]0) days after the occunence of such Event of Loss, duly convey to Lender a

security interest to a similar or better engine of the same make and model number as the

BnginJ suffering the Event of Loss. Such engine shall be free and clear of all Liens, have a

value, utility, and useful life at least equal tq and be in as goocl an operating condition as,

the Engine suffering the Event of Loss, assuming such Engine was of the value and utility
and in tha condition and repair required by the telms hereof immediately priol to the

occunence of suclt Event of Loss. Obligor, at its olur cost and expense, shall ftunish

Ixnder with such documents 1o evidence such conveyance as Lender shall request. Each

such replacement engine shall, after such conveyance be deemed an "Engine" as defined

lrerein and shalt be deemed part of tlre same Aircraft as was the Engine replaced thereby.

No Event of Loss witr respect to an Engine shall result in any reduction or delay in the

payment of payments due under the Schedule or relieve Obligor of any obligation

hereunder.

(0 At any time when Obligor is rcquired by the terms of the Agreement to

detiver the Equipment to Lender, Obligor shall, at Obligor's expsn$e, deliver the

Equipment to a location within the continental United States as Lendet shall designate.
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IN WITNESS WHEREOF, the parties by their duly authortzed officers have executed

this Addendum as of the date and year first above written.

West Penn Alleglreny Foundation, LLC,
as Obligor

Name: 2rln*, S. kfi;t"teg 4
Title: z!'sr. -7&.rtt .n 4-..

Allegheny County HosPital
Development Authority,
As Issuer

By:

Name:

Title:

Banc of'A,rnerica Public Capital Corp'

as Lender

By:

Name:

Title:

DOCSSCI:3069814
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IN WITNESS WHEREOF, the parties by their duly authorized offtcers have executed

this Addendum as of the date and yearfirst above written'

West Penn Allegheny Foundation, LLC,
as Obligor

By:

Name:

Allogheny CountY HosPital
Development Authorif,
As Issuer

By:

Name:

Title:

Banc of funerica Public Capital Corp'

as Lender

By:

Name:

Title:
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IN WITNESS WHBREOF, the parties by their duly authorized officers havo executed

this Addendum as of the date and year first above written.

West Penn Alleglreny Foundation, LLC,
as Obligor

By:

Name:

Title:

Allegheny County Hospital
Dwelopmont Auttrority,
As Issuer

By:

Name:

Title:

Banc of America Publio Capital Corp,
as Lender

Name: LaMdsh Abram

Title: Vice President

DOCSSCI:306983 4
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Exhibit 4

Gape Town Convention Rider ("Rider") to Master Financing Agreement, dated as of D-ecember

29, 2000, ;nd scneoute-nJ. a tn"r"tq dated as of December 29, 2006 (collactively the "security

Atr"em"ntt by and 
"mong 

ganc oinmerica Pubtic caplbl Corp, as.Lender ('Lendei'), Allegheny County

U&pit"f Oelefipment nuih"ority, re lssuer ("lssueC'), and West P-enn Allegheny Foundation' LLC as Obligor

('Granto/).

All capitalized terms not defined in this Rider are deftned in the Security Agreement or in the

Internat'1cnal Reglstry n"gulations Executlon of the Securig Agreement by Grantor, lssuer and Lender

shall be deemed to conitTtute execution and acceptance of tie ferms and conditions of this Rlder, snd it

shallsupplementand be a part of the $ecurity Agreement

This Rider will bring the Security Agreement in compliance with the provisions of the Cape Town

Convent'ton (as defined below).

1 Grantor hereby represents and wanants the following:

a. Grantor is ,situated' In a country that has ratified or acceded to the Cape Town Convention

within the meaning of Article 4 of the Conventlon.

b. The Security Agreement does not requlre approval oJ or nouce to, any governmental body,

authority, or agency in bon'iiection wlth eithor thti executlon, delivery or p9{oiT3ry:.ry_9:l9r of the

Security AgreJmenl, or if'J vitfOity or entorceability of the Security. Agre,ement excopt for recordatlon of

ahb 6;*il;i.wifr'*relen, thehilng of ucc finincing sta.temenb in the appropriate recording offices'

"no 
1i" nring or *re appiopti"ie ooCuhentatlon b regiiter Lender's. Internatlonal lnterest in the Aircraft

with the Intemational negistt whlch shall have been duly effected as of the date Note Proceeds ars

requlsitioned fmm the Escrow Agent to pay for the Equipment

c. Granbr has good and marketable title to the Aircraft free and clear of all encumbrances

"xr"pitne 
seCur[y lntereit created by the $-ecurity AOr.eeln-g1t in favor of Lender and ihe Interna$onal

tnieiiist 
"reated 

Uy ttre sale of the Airciatt to Grantoil and all filings, recordiLus.ol oth:l.i9l9i:$Pessary
or deslrable in order to estaUisn, perfect and give first priodty to iuch securi$ interest (including, the liling

of 11rf" Agreernent with the fAR,'any tilings wlttr the internafional Registry-pursuant to the Cape Town

conventi6n) have been uuty erictei; allif as the date the Note Proceeds are requisitioned from the

Escrow Agerrt to pay for the Equlpment'

d. There are no International Interests registered with the Internatlonal Registry with respect to

the Aircraft or the Security Agreement, and Grantdr will not permit any International lnterests to be filed

with the lnternationat nedistr-y except'(l) for the sale of the Fquipment to Grantor, (2) with respect to

Lendef s interest in the Alicraft or (3)as othenalse consented to ln writing by Lender;

e. Grantor is a Transactlng User Entlty, has appointed an Administrator and has designated a

professionat uieirntitv, wfrictiis l-eiOefs FM EscrowAgen! Gla.nlor has paid,all.required fees and taken

all acttons necessary toenable Lender to regioterany lnternational Interestwith the Interna$onal Registry;

f 6rantor has the power to grant any security interests described In the Security Agreement,

each within the meanlng of Article 7(b) of lhe Conventlon;

S Each of the Enginos has greater than 550 rated takeoff shaft horsepower or the equivalent of

such horsePowor;

h The Aifiame is type certified by the FM to transport at least five people {including crew) or

goods In excess of 450 ltllograms; and
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2 Grantor agrees to promptly execute and deliver to Lender such lnternational Reglstry filings and

othor documenls, and tdfre sircir further action, as Lendel may from.time to tima reasonably request in

order to further carry out the lntent and purpoee of thls Rldei and to establlsh and protect the rights'

lnterests and remedibs 
"ieiteo, 

or Intendtid tb be created, In favor of Lender, Grantor further agrees not

iltfi.1g" oi 
"t6w 

toG ab"h;rgeo any lntemational lnterest created in favor of Lender without

fenaels irlor wrltten *nJ"ni 
"no 

io prorirpuy cause any non-consensual lien that is filed on the

lnternational Registry to be discharged,

g. ln addltion to the secrrrity interests granted in the Security A-greelelt Grantor turther grants Lendera

nrst piiittir*"ourity tnteiest ii ano n"n in, and collaterally dssfns to Lender, all of Granto/s right, title

and intereit in, to and under any and allAssoclated Rlghts

l. Grantor hereby consents to the registration of any Intemational Interest arising_in connection with the

securlty Rgreemontin r"voioi Lender aio nereby authodzes itrs Professlonal user Enllty to consent to ihe

;l'i;i"ffitiliraing 
"* 

Final consents thereto) ir any International Interest with the International Registry

;fin EAdtth"reto-r Uy f-enaer At closing, Grintor hbreby agreee to authorhe its Professional User Enti$

to conseht to the regislration(s) of any Intemational Intetest(s).

S. In addltion to all other rights and rernedies granted to it in the $,ecuri$.Agree[e.nt, Lender may

exerciie all rights and remedi|s of a creditor undlr the Cape Torn Convention, which. may be used

succe"sin"ty jnO cumulativety inO ln addltlo.n to any other iigtrt or remedy referred to in the Security

Agreement br othervvise available to Lender at law or in equity'

6 Grantor shall pay to Lender, or lssuer, upon demand all fres, costs and expenses incurred_by or on

behalf of Lender at iny tirne In connection with the Cape Tarun Conventlon and the Intematlonal Registry

T Notwithstanding anything to the contrary contained in the Securi$ Agreement, 1!9 p?rlies may bring a

Judiciai proceeUtng tn-thehipiUtic of lreland Lgalnst the reglstrar of the lntemafional Registry solely and to

fie extdnt ruch pioceedlng sbeks an order or judgment agalnst the Intemationat Registry

g Conditions precedent and Subsequent to Closing. On or prior to the date hereof, or the date the

Note proseeds are requisitioned Fom the Escrow Agenfto Pay f-ol the Equipment, Granior shall delfuer

if.'J foffowing to Lender and/or Lender's FAA Esgrow Agent, all in.form and substance satishctory to

Lender and-Lender's F44 Escrow Agen[ (a] evidence thbt Grantor is a Transacting Uger-!1tity and has

O".fgnatec a professional User enti'ty which shatl be Lendefs FAA Esorow Agent; (b) fully completed

and-authorlzed discharges of any lnternational lnterests (including Final Consent$ thereto); {c) dgly

"Jrpf"t"O 
nt porm go5o-196 FAA Entry Point Flllng Formlsl lntemational Registry with respect to the

Security Asreementi (d) a priority Search Certlffcate irom the lntematlonal Fggi$ty addressed lo Lender

fnOfc"tii,S firiUtu Airo:ritt ls free-and clear of Encumbrances, and, on fte date hereof, confirmation from

tender'jfnR Escrow Agent that a Priori$ Search Certificate from the Internatlonal Reglstry indicates

that the Aircrafr is free a'nO clear of Llene; (e) at closing, Lender and Lendefs FAA Escrow Agent shall

iecefve confirrnation by Grantor's Professdn'al User Entig that each such party has consented to the

regirtriild of a]t Inteinational lnterests (includlng all req{r.eq Flnal Consents); and {f} such other

docufnents as are neceiiary, In the oplnion of tender's-FAA Escrow Agent or Lender, to reglster

LenUerG int"mational tneiisi'ln the Airiraft, along wilh any Associated Rights thereto.pursuant to the

Cape Town Convention, free and clear of Encum-brances lmmediately after cloeing, but or the date

lieieot or he date the Note Proceeds are requisitioned from the Escrow Agent to pay.for the Equipment'

Lendershall receive a Priority Search Certihcate from the lntematlonal Registry_addressed.to Lender

evidencing that ib Intematiohal Interest in the Aircraft and. any Aseociated RighJg hag been duly

iegi$t"r*d-tnJrein and ls searshable. l/\fithin frve (5). buslness days after the date the Note Proceeds are

G;;iiid;J-rrom-tt" Escror Agent to pay toi ihe rqyipment, Lender shall reoeive an oplnion of

tejrdels FM Escrow Agent satiffactory io Lender that title to the Airfame ls vested in Grantor, that

lender has a valid and ferfected securiiy interest in the Aircraft, that Lender has a duly registered and

searchabte Intemational Interest in the Aiicraf! and that the Aircraft (includlng the Airframe and Engines)

is free and clear of all other Encumbrances of record
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9. For purposes of this Rider, the following tenns shall have the following meanings:

Adn:jnl-sJrator shall have the meaning ascribed thereto ln the Intemational Registry
Regulations.

Ahcra&.Plgtocol shall mean the officlal English-language text of the Protocol to the
Convention on International Interests ln Mobile Equipment on Matters Specific to Aircraft Equipment,
adopted on 16 November 2001 at a diplomatlc conference held in Cape Town, $outh Africa as the same
may be amended or modifled ftom tlme to iims.

AssoclatqS.,.,Fights shall have the meaning ascribed thereto in the Cape Town
Convention, includlng all rights to payment or other perfonnance by Grantor under the Security Agreement,
tfre Note or Related Documents which are secured by orassoclated with the Equlpment

Cape Tolvn Gonvenlig! shall mean, collectively, he Aircraft Protocol, the Convention, the
Internatlonal Regishy Procedures and the lnternational Regisfy Regiulations

Conv.en8on shall mean the offloial English language text of the Convention on
tnternationaf Interests in Moblle Equlpmen[ adopted on 16 November 2001 at a diptomatic conferenoe
held in Gape Town, South Africa, as the same rnay be amended ol modified from time to time

FAA shalt mean the U,S Federal Aviation Administration and/or the Admlnistrator of
the Federal Avlation Adminlstration and the Department of Transporbtion, or any person, governmental
deparlment, bureau, authority, cornmlsslon or agency succeedlng to the functions of any of lhe foregoing.
lncludlng, where appllcable, the Transportation $ecurity Adminlstrafion

Procedures.
Final_Qlrnsent shall have the meaning ascribed thereto in the lnternatlonal Reglstry

International l0tglpgl shall have fie meaning ascribed *tereto in the Cape Town
Convention.

lntemational Reqistrv shall mean tfte Internailonal Reglstry of Mobile Assels located In

Dublin, lreland and established pursuant to the Cape Town Conventlon, along with any successor registry
thereto.

Internatlongl.Feqistrv Prqgedt{€ shall mean he official English language text of the
procedures for the lnternational Registry issued by the supervisory authorlty thereof pursuant to the
Convention and the Aircrafi Protocol, as the same may be amended or modified ftom time to time.

Intenlational Reolql$&gul?tlon_q shall mean the official Engllsh language text of he
regulatlons for the Intematlonal Registry lssued by the supervisory authorlty thereof pursuant to the
Conventlon and the Aircraft Protocol, as the same may be amended or modlfled from time to time

len-dgls.JM,ESpf.p.:tv-Aqeqt shall mean Daughtery, Fowler, Peregrin, Haught &
Jenson, 204 North Robinson, Sults 900. Oklahoma City, Oklahoma 73102

Piloritv _SSg:gh..Certiflcate shall have the meaning ascribsd thereto in the Internalional
Registry Procedures.

Professlonal Usqr Hntity shall have the meaning assibed ftereto in the lnternatlonal
Registry Regulations and shall, wilh respect to Grantor, bs Lendefs FAA Escrow Agent

Transactlnq User Entltv shall have the meanlng ascribed hereto In the Internationel
Reglsfy Regulations
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10. Miscelhneous. This Rlder, together with the $ecurlty Agreement, the Note and Related Documents'

constitute Sre entire agreement betileen the parties hereto, and supersede all prior or contemporaneous

"6redmins, 
*mmunriltionJ and understandings, both written or oril wih respect to ttre subJect matter of

this Rider.
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I 165233_t

ALLEGI{EIIY COIINTY I{OSPITAL DDVELOPMENT AUTHOR.TTY
HEALTH FACILITIES RBVENUENOTES, SERIES B OF 2006

(wEsT PFNN ALLEGHENY FOIJNDATION, LLC PRCilECT)

ALLEGIIENY COUNTY IIOSPITAL DEYELOPMENT AUTHORITY (the

"Issuef), a public insturnentality of the Commonwealth of Pennsylvania (the

"Commonweuitfto) and a public body corpolate and politic organized and existing under

the laws of the Commonwealth, for value received, ptomises to pay to Banc of America

Public Capital Corp, or its rcgistered assigns (the "Lender"), the principal sum shown

above and interest at the per annum rate set forth above, from the Issue Date until the

Maturity Date. Principal and interest shall be due and payable, in arTeaF, in 96 equal

monthl,v installments of $43,629.58, couunencing January 29,2007, and continuing on

the twenty-ninth (29'lt) day of each month thereafter to and including December 29,2014,

the Maturity Date.

At the Lender's option, upon the oceurrence of any Evem of Default as defined in

tlre Master Firiancing Agreement dated as of Decembet 29, 2006 (the "Financing

Agreernent") among tire Issuer, West Penn Allegheny Foundation,l"LC (the "Bonower")
*a tfre Lender and during the continuance thereof,, this Note shall bear interest at a rate

in accordance with the Financing Agreement (the "Default Rate"). The Default Rate

shail continue to apply whetfter or not.iudgment shall be entered on this Note"

Bonower shall have the riglrt, at its option, to prepay tlre Note in whole or in

part at any time and fl'om time to tirne in accordance with the Financing Agreement-

THIS NOTE IS A LIMITED OBLIGATION OF TITS ISSUER AND IS
PAYABLN SOLELY FROM PAYMENTS TO SE MADE BY TIIE BORROWER

ANF SECURITY PROYIDDD PURSUANT TO TIIB T'INANCING

AGREEMENT. NEITHER TIIE CREDIT OT THA ISSUPR NOR THE TAXING
POWER OF THE COUNTY OF ALLEGHENY OR OF TIIE
COMMOFIWEALTH OT' PENNSYLVANI.A, OR OF ANY POLITTCAL
SUBDIYI$ONS THENEOF IS PLEDGED FOR THE PAYMENT OF' THIS
NOTE; NOR SHALL THIS NOTE BE OR SD DnDMED AN OBLIGATION OF

THE bOUNTy or. ALLEGHnNY OR OF TIIE COMMoI\rwEALTH OF

FENNSYLVANIA OR O3'AI'IY POLITICAL SI,ISDIVISION TIIEREOF. THE
ISSUERHAS NO TAXING POWER.

nttgRssT -ruTn IMATURITY pAIE SSUE D^ATE

4.s461% )ecenrber 29,2014 )ecember 29,2046

IRINCIPAL AMOUNT: ilffim-ghty Nine Thousand Seven Hundred Twenty

Iwo and 00/100 Dollars ($6,089,722.00-
IEGTSTERED OWNER: Sanc of Arnerica Public Capital Corp

YOTE NUMBER: 3-l

UPE-0009672
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Reference is hereby made to flre Financing Agreement for the provisions th"-t"-of

with respect to the rights,iimitations of rights, Outies, obligations and immunities of the

Issuer, ih" Borro*ei and the Lender. Each of the terms, covenants, conditions,

representations, warranties and agreements set forth in the Financing Agreemelt 3re

f"i.rp"*t.a U.rein by reference, i-ncluding but not limited to, provisions thefeof relating

to ttr. .rpayment anilthe acceleration of the indebtedness evidenced by this Note' The

Financing Agreement may be amended to the extent and in the matter provided therein"

In case any Event of Default (as defined in the Financing Agreement) occurs and

is contiguing, th; priucipal amount of this Note together with accrued interest rnay

become or bi declued immediately due and payable in the mauner and with the qffect

provided in the Financing Agreement.

It is understood and agreed that the Issuer is not generally liable for this Note or

any portion of this Note evidenced by the Financing AgreemenL this Note, or the interest

Uereon, and subject to the provisions of Sectiog 11.03(a) of the Financing Agree-ment,

neither is the Issuer nor are ihe members of the Issuer, the agents, attomeys or employees

oittrr lrru"r, ortheir respectiveheirs, personal representatives or $ucc€ssors generally or

personally liable in connection with any matter, cause or thing pertaining to this Note or

ihe issuance hereof, the Financing Agreeurent or any inshuments and documents

executed and delivered by the Issuer in connection with the Prqlect.

No covenant or agreement contained in the Finaneing Agreement or this Note

shall be deemecl to be the iovenant or agreement of any member, officet, attorney, agent

or 
"tnproy"r 

of the Issuer in an individual capacity, No tecouse shall be had for the

p"yt",i"t !f flre principal, the intelest hereon or the premiurn, if any, payablg upon the

[iemption of ttus Note or any clainr based thereon against any officer, member, agenf

attorney or emptoyee of the Issuer, pas! plesent or futrre, or its successors or assigus, as

such, either aGctiy or through the issuer, or any such successor corporation, whether by

nirto. of *y consiitutional pmvision, statute or rule of law, or by the enforsement of any

assessment'or penalty, or otherwise, all of such liability of such members, officers,

agen6, attorneys or"imployees being hereby released as a condition of and as a

c6nsideration for the exeCution anrl delivery of the Financing Agreement and this Note.

Executed counterpa$s of the Financing Agreement are on frle with the registered

owner named above. The acceptance of the terms and conditions of the above documsnts

is an explicit and material parf of the considEration of the Issuer's issuing this Note, and

the hotder hereof, by u.."pi*"" of this Note, consents to all of its terms atrd conditions.

The Borrower has granted the Lender a firct lien security interest in and to cedain

nquipment (defined in thi Financing Agreement) as security for the due and punctual

payrnent of this Note,

UPE-0009673
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IN WITNESS WHEREOF, the Issuer has caused this Note to be executed in its

nu*" ty the facsimil" o, manuai signature of its Chairman or Vice Chairman and tlre

facsimile of its corporate seal to be piinted hereon and attested by the facsimile or manual

signature of its Secretary or Assistant Secretary'

lsEAr,l

ATTEST:

Titlerffiary(Authorized Designate)

ALLEGHENY COTJNTY HOSPMAL
TY

By:
Name:
Title:

,r{_
sv' ,UQI,

UPE-0009674
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ASF.IGNMENT

For value receiverl, Banc of America Pubtic Capital Corp hereby sells, assigns and

the within Note issuecl bY

[ffif;iil$] c r-iuiiriinmv, and au rights

thereunder.

BA}IK OF AMEzuCA PUBLIC CAPITAL
CORP

Dated: 

-,2006

UPE-0009675



WeslPe nF Alleq henv Fou nC+Sog., l.t9

Banc of America Public Capital Gorp

Amortization l2l29l2ffiB far

EC{45 $erial Number SgQ

Averago Lifel 6.55 Years

Prlncipal
Retlred

Exhlbit'l to Note

Remaining
Balance(r)

Debt
Service

0
1

2
o
4
5
6
7
8
I
10
11

12

13
14
16
16
17
1S

1s
20
21
22
2?
24
25
2g
27
28
29
30
3'l
32
33
M
35

lnterest

1A79l2AA6
il2912AA7
2t29t2AA7
3n912007
4n9EAO7
612912007

6n9noo7
7n9l2wt7
8nspwl
9f2912007

10t2912007

fiEet20a7
12ng12007

1129/2008

u2912008
3/29/2008
412912W8

5Een008
6'29'2008
7l2V2oA8
8nel2008
912912008

$n912008
t1l29t2s08
1.2ngl2AO8
1/29'2009
2/29n049
3/2e12009
4n9nmg
5129/2009
6t2912009
7t?s12009
8/29/2009
9EW2A09

10'2912009
1 1/2912009

43,829,58
43,629.58
43,629.58
43,629.68
43,629.58
43,629"58
4it,629.58
43,029.58
43,629.58
43,629.58
43,629.58
43,629.58
43,629.58
43,629.58
43,629,58
4$,029.58
43,629.58
43,629.68
43,629.58
43,629.58
43,629 58
43,629 58
43,629.58
43,829.58
43,629 58
43,629.58
43,629 68
43,629,58
43,629 68
43,629.58
43,629.68
43,629 58
43,629.58
43,629.58
43,629.58

$-
23,070.40
22,99252
22,914.33
22,835.86
22,767.08
22,678.01
22,698 63
22,518.96
22,438.98
22,358.71
22,278.12
22,197.23
22,11844
22,A34.54
21,952.73
21,870.61
21,788.17
21,705.43
21,62237
21,539.00
21355.31
21,371.31
21,286.98
21.20234
21,117 37
21,032 09
20,940.48
20,860.55
20,774.29
20,687.70
20,600 79

20,513.55
20,425.97
20.338 07
20,249.83

Page 1 of3

20,559.18
20,637 06
2A,715.25
20,793.72
20,872.50
20,951.57
21,030,95
21,11Q.92
21,190.60
21,27487
21,351.46
21,432.35
21,513 M
21,596.M
21,978.85
21,758.97
21,84141
21,924.16
n,ao7,z1
22,090.58
22,174.27
n,25427
22,34260
22,427 24
22,51221
?2,597 49
22,683.10
22,769.03
u.,855.29
22,54188
23,02879
23,116 03
23,203.61
29,291.51
23,379.75

$6,089,722 00
6,069,16282
6,048,525 76
6,027,810,51
6,007,016 79
5,986,144 29
5,965,192.72
5,944,161.77
6,923,051 15

5,901,880 55
5,880,589.68
5,859,238.22
5,837,805.87
5,816,292 33
5,794,697.29
5,n3,020.44
5,751,261,4"1
5,729,420 06
5,707,495 91

5.686,488 70
5,663,39812
5,641,223 85
5,618,965.58
5,596,622 9S

5,574,195.74
5,551,083 53
5,529,086 04
5,506,402,94
5,493,633 91

5,460,77862
5,437,836 74
5,414,807 95
5.391,69.1 92
5,368,488 31

5,345,196,80
5,321,817 06
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Debt
Service
Numher

Debt
Service

lnterest
4.5461%

Frlncipal
Retired

Remaining
Balance{tlDate

1?29i2009
lnsnuo
212912010
3129n410
4ES|2A10
5E9EA10
6p9i2010
7izeaa1o
8/2912010
9/2912010

fine12010
finsna10
nagnala

112912011
2n9nofi
3t291201r
4n9l2g1l
512512011
812912011

7l29lZO11
812:912011

9n9no11
10129120fi
1112912011
12t29120',11

1t2912012
2i29t2412.
3t2912012
u2u2aft
5nwza12
612s12012
7nsn$fi
8129t2012
9n9nuz

N29nOft
fi29n0n
1'2ngnuz

1'P:9E019
2n9/2013
3nw2013
4nw2013
5ns12013
6nsno13
7t2512013
8,?:912A13
9/2Sr2013

10129/2013
11/29/2013

43,629 58
43.629.58
43,629.58
43,629-58
43,629 58
43,629.68
43,629.68
43,629 58
43,G29.58
43,e29 58
43,629.58
43,629.69
43,629.58
43,629 68
43,629.58
43,629=58
4Ii,629.58
43,629-58
43,629.58
43,629 58
43,629.58
43,629.58
43,629.58
43,629.58
43,629.68
43,629.58
43,629 68
43,629.58
43,629 58
43,629,58
43,629.68
4:),629.58
43,829 58
43,629.58
43,629 58
43,629.58
43,629,58
43,629 58
43,629.58
43,629 58
43,629 58
43,629 58
4:',m9.58
43,629 58
43.629.58
43,629 58
43,629,58
43,629.68

20,161.26
20,Q72.35
19,983.11
19,893 52
19,803.60
19,713.34
19,622.73
19,591.79
19,440.49
19,348.86
19,256.87
19,164.64
19,071 85
18,970.92
18,885.43
18,791.69
18,697.59
18$0314
18,508-33
18,413,16
18,317.63
18,221.74
18,125 48
18,028.86
17,931.88
17,834.52
17,736.80
17,038.71
17,544,24
17,441.4r
17,342j9
17,24281
17,142.&
17,042.30
16,941,57
16,84A,47
16,738.98
16,637.11
16,534 85
18,432.29
16,32917
16,225.74
,|6,121 93
16,017.7 |
15,913,11
15,808 11

15,702.71
'15,596,91

Page ? of 3

23,468,32
23,567.23
23,046 47
23,738 06
23,825.98
23,916.24
24,006.85
24,097 79
24,189.09
24,280.72
24.372.71
24,465.44
24,657.73
24.650.76
24,7M-15
24,837 89
24,931.99
25,A26.44
26,121.25
25,216.42
25,311.95
26,407.U
25,504 10

25,000.72
25,697.70
25,795.06
25,892.78
25,990.87
26,089.34
20,188.17
26,287.39
26,386.97
26486.54
26,587 28
26,688.01
26,789.11
26,890.60
26,992.47
27,094.73
27,197 3A

27 3OA 41

27,4A384
27,507.65
27,811.47
27,716.47
27,821,47
27,926.87
28,Oe267

6,298,348.73
5,274,791,50
5,251,145.03
6,227,408.97
5,203,582 99
6,179,666.75
5,155,659 g0

5,131,562.1 |

5,107.373 02
5,083,092.30
5,058,719 59
5,034,264.55
5,009,696.82
4,985,046.06
4,960,301.9,|
4,935,464.02
4,910,532.03
4,885,505 59
4,860,384.34
4,835,167.92
4,809.855.97
4,784,448.13
4,758,944.03
4,733,343.31
4,7A7,645.61
4,681,850.55
4.655,957.77
4.629,966.90
4,603,877.56
4,577.689.39
4,551,402.00
4,526,015.03
4,498,528.09
4,471,940.8 |
4,445,252.80
4,418,463.69
4,391,573 09
4,304,680 62
4,337,485.89
4,310,288.6,l
4,282.988 10

4,255,584.26
4,228,07661
4,20A,464.74
4,172,74827
4,144,926.84
4,116,999 93
4,088,967 26

36
37
38
39
40
41
42
43
M
45
46
47
48
49
50
51

62
53
54
55
56
57
58
59
60
61
62
63
64
65
oo
67
68
69
70
71
72
73
74
75
TO

TI
78
79
80
81

82
B3
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Debt
Service
Number

Debt
Sewice

lnterest
4.5461%

Principal
Retired

Remaining
Balance(ll

12l2Sl2o1S
il29n014
212912014
3ESlZO14
4E9nOU
6Eeno14
6E9nAr4
7t2912014
8lz9l20l4
912912014

'10nw2014
11t2912014

43,629.58
43,629.58
43,629.58
43,629,68
43,629.58
43,629,58
43.629.58
43,629 58
43,629.58
43,629 58
43,029.58
43,629.58

16,490.71
15,384. 

.| 
1

15,277.1Q

15,169.69
15,061.87
14,953 65
14,84CI 0l
14,736 96
14,626 50
14,516.63
14,406.34
14,295 63

28,138.87
28,245,47
2S,362.48
28,459.89
28,587.71
28,675 93
28,78457
28,893.62
29,003.08
?9,112.95
29,223.24
29,333.95

4,060,828.39
4,032,582.92
4,0CI4,230i4
3,975,770.55
3,947,2A284
3,918,526 91

3,889,742.34
3,860,848 72
3,831,845 64
3,802,732.69
3,773,509.45
?,744,175.59

84
86
86
87
88
89
90
91

92
93
94
95
96 14,184.50 744.175.60

rr) A prepayment premium shall be payable by the Obligor equal to 5% of the entirc

pti*ipur bd*"" if prepaid in the first second and third year of the Note Termi

AX of tnu entire principal balance if prcpaid in the fourdr and fifth year of tlre Note Term;

3% of the entire principal balarrce if prepaid in the sixth year of the Note letm;

Zo/oof theentire principal balaoce if prepaid in the seventh year of the Note Term; and

1% ofthe entire principal balauce if prepaid in the eigth year of the Note Term"

Fage 3 of3
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ALLEGITENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HEALTHFACILITIESREVENUENOTBS,SERTESBOF2006
(wEsT PENN ALLEGHENY FOUNDATION, LLC PROJECT)

ALLEGHENY COUNTV HOSPITAL DEVALOPMENT AUTIIORITY (the

"lszuer'j), a public instnrmentality of the Commonwealth of Pennsylvania (the

,,Commonweaitlt') *d a public body corporate and politic oryanized anrl existing under

the laws of the Commoo*"ulth, for value received, promises to pay to Banc of America

Pubtic Capital Corp, or its registered assigns (the "Lender"), ilr9 principal sum {oyn
above and interest at the per annum rate set forth above, from the Issue Date until the

lrfot 
"ity 

Date. Prinsipal and interest shall be due arid payable, in arcars' in 100 monthly

installments on the dates an<l in the amounts as set forth on the Amortization Schedule

attaclred hereto and made a pa$ hereof"

At the Lender's option, upon tlre occurrence of any Event of Default as defined in

the Master Financing Agreement clated as of Decernber 29, 2006 (the "Financir:g

Agreernent") among tt" lssu"r, West Penn Alleghgny Foundation,llC (the "BolTower")
gia tnr Lender *d during the continuanco thereof, this Note shall bear interest at a rate

in accordance with the F'lnancing Agreement (the "Default Rate"). The Default Rate

shall mntinue to apply whetlrer or not judgment shall be entered on this NoSe'

Borrower shall have the right, at its option, to prepay the Note in whole or in

part at any time anrl from time to time in accordance with the Financing Agreement-

THIS NOTE IS A LIMITSD OBLIGATION OF THD ISSUER AND IS
PAYABLE SOLELY FBOM PAYMENTS TO BE IYIADE BY THS BORROWER

AIID SECURITY PROYIDAD PURSUANT TO THE S'INANCING

AGREEMENT. NEITHER TIIP CREDIT OF THE ISSTIER NOR TIIE TAXING
POWER OT' THD COI'NTY O!' ALLEGHENY OR OF THE

COMMOITWAALTH OF PEIINSYLVAT\IA OR OF ANY POLITICAL
SUBDIVI$ONS TIIENEOI' IS PLEDGED FOR THA PAYMENT OF' THIS

NOTE; NOR SHALL THIS NOTE BE OR BE DEEMED AN OBLTGATION OF

THE bOuNTy OF ALLEcHENY OR OF THE COMMONWEALTIT OF'

PANNSYLVANIA OR OF ANY POTITICAL SUBDIVISION TIMREOF. THD

ISSUERHAS NO TAXING POWER'

ffi MAruIllTr-DArE TSSUE DATE

4"6A460/o \pril l,2015 jdcember 29,2006

IRINCIPAL AMOIJNT: t One Thousand Five Hundrec

lixtv Six and 00/100 Dollars ($5,97 l.L
REGISTERED OTflNER: ffiorp
$OTtr NUMBERT t-2
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Reference is hereby made to the Financing Agreement for the p:ovisions the-reof

with respect to the rights,limitations of rights, dulies, obligations aud immunities of the

Issuer, ih" Borrowei and the Lender. Each of' the terns, covenants, conditions,

representations, warranties and agrcements set forth in the Financing Agreement are

incorporated herein by reference, including but not limited to, provisions thereof relating

to the repayment anct the acceleration of the indebtedness evidenced by this Note. The

Financing Agreement may be amended to the extent and in the matterprovided therein.

In case any Event of Default (as defined in the Financing Agreemelt) occurs and

is continuing, thi principal amount of tbis Note together with accrued interest may

become or bi declared immediately due and payable in the manner and witlr the eftbct

provided in the Financing Agreement"

It is understood and agreed that the Issuer is not generally liable for this Note or

any portion of this Note evidenced by the Financing Agreement, this Note, or the interest

heieon, and subject to the provisions of Section 11.03(a) of the Financing Agreement,

neither is the Iszuer nor are ihe members of flre Issuer, the agents, attomeys or employees

ofthe lssuer, or their respective heirs, personal representatives or successors generally or

personally liable in conneotion with any matter, cause or thing pertaining to this Note or

ihe issuance hereof, the Financing Agreement or any instruments and documents

executed and delivered by the Issuer in connection with the Pmject.

No covenant or agreement contained in tlre Financing Agreement or tlris Note

shall be deemed to be the covenant or agreement of any member, officer, attomey, agent

or ernployee of the Issuer in an individual capacity. No recourse shall be had for the

payment of *r" principal, the interest hereon or the premium, if any, payablg upon the

redemption of this Note or any claim based thereon against any ofticer, rnernber, agent,

attomiy or. employee of tbe Issuer, past, preseflt or future, or its successors or assigns, as

such, elflrer diiectiy or tluougfu the Issuer, or any such successor corporation, whethe-r by

virtue of any constitutional piovision, statute or rule of law, or by the enforcement of any

a$sessment or penalty, or otherwise, all of such liability of such members, officers,

agents, attomeys or employees being hereby released as 
. 
a condition of and as a

cinsideration for the execrfion and delivery of the Financing Agreement and this Note.

Executed counterparts of the Financing Agreement are on file with the registered

owner named abovE. TG acceptance of'the terms and conditions of thE above docun:ents

is an expticit and material parf of the considemtion of the Issuet's issuing this Note, and

the holder hereof, by accepian"e of this Note, consents to all of its terms and conditions-

T6e Borrower has granted the Lender a ftst lien security interest in and to certain

Equipment (defined in the Financing Agrcement) as security for the due and punctual

payment ofthisNote,

UPE-0009680
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IN WrrNESS WHEREOF, the Issuer has caused this Note to be executed in its

nu,or uy the facsirnile or *anuui signature of its chairman or vice clrairman and the

facsimile of its oorporate seal to be printecl hereon and attested by the facsimile or manual

signaturc of its Secretary or Assistant Secretary'

lsEALl

ATTEST:

fin
ur, ,,fr,il*0'W!h^-

Name: Darnell Moses

Title: Secrctar+'(Authorized Desigrate)

ALLBGHENY COTJNTY HOSPITAL
DEV AUTI{O}ITY

M. Edwards
rnan

UPE-0009681
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ASSIG\T,MENT

For value received, Bauc of America gublic Capital Corp hereiby sells, assigns and

the within Note issued bY

ffif$t"ffi$ c r'iuin6nrrY' and all right!

thereunder,

BA}IK OF AMERICA PUBLIC CAPITAL
CORP

Dated: ,2006

UPE-0009682



Wgst Penn Allgphenv FouFCqtionr tl-9

Banc of America Pubtic Capltal Corp

Amortizatlon I 212912006 for

EC145 Serial NumbEr 9!!!l!!

Average Life: 6.81 Years
fnterest Only Till APrll l,2AO7

Exhlblt I to Note 2

Remainlng
Balancett)Date

Dsbt
Sewice
Number

Debt
Selvlc€

lntereet
4,60463/o

Prlncipat
Retirad

12na12006
iltn0a7
2nE0a7
3t1120Q7

4nnaa7
nfi/€.407
611l2go7
711t2go7
8nn007
81112907

lon/,:ao7
fillno07
12t1n047
1fi,2008
a1'2:AO8
3fi4006
4l1n00a
511r2008
611'2008
71112008
8r1/2008
gfi/2008

l0/112008
11fl/2008
nnnaa$

1t112009

u1naag
3nnaog
4lll200s
5r1/2009
il1IaQOS
71112000

8/l/2009
911n009

t0r1/2009
nnnaag
lAlEAOS
ilil2410
uv2010

0s
I

2
3
4
5
o
7
I
I
10
11

12
t3
l4
15
t0
17
t8
19

2A
2l
22
23
24
26
za
n
28
29
30
31

32
33
34
35
JO

3T
38

1,527.58
22,91370
22,91310
22,913.74
43,A24.71

43,A24.71
41,024.71
43,r,r2471
43,O24.71

43,02471
43,02471
43,02/+.71

43,0?4.71
43,02471
43,024.71
43,024,71
43,02471
43,A24.71
43,024.7'l
43,024,71
43,024.71
43,024.71
410U:11
41,o24:11
43,A24,71
43,024.71
43,024.71
43,02471
43,02471
43,02471
$,a2471
43,024.7 |
43,024.71
43,024.71
43,A24.71
43,024.7 |
43,A24.71

43,924.71

1,5t?.58
22,913.70
22,513.70
?2,919.7O
22,913,70
22,836.53
?2,759.A7
22,661.31
22,6A325
22,624,89
22,44A.23
22,367,28
22,288.00
?,2,24843
2?',128.55
2?,,04837
2l,907.88
21,887.08
21,805,98
21,724.56
21,642.83
2r,500.78
21,475.42
21,395.74
21,91275
21,229.44
21,145,81
21,061.86
20,977.58
20,892.98
20,808 06
20J22.81
20,637 24
20,551 33
20,4{t5.10
20,378.54
20,291,44
20,2A4 41

Page I ol3

:

20,111,01
20,188,18
20,266 El
20,343.40
20,4214g
20,499.82
20,578.48
20,65-/,45
20,736.71
20,816.28
u0,890.16
20,976.34
21,056.83
2.l,137.69
21,218:13
21,300,15
21,381 88
21,463.93
21,54625
21,62897
21,711,96
21J95.27
21,878 90
2l,962.85
22,04713
22,131 73
22,21665
22,301.90
22,387.47
uA73.38
22,559.61
22,646.17
22,73n.47
22,820.30

$ 5,971,566.00
5,971,508.00
5.971,500,00
5,9?1,566 00
5,971,566.00
5,951,454.99
5,93t,266 81

5,91 1 ,001 ,17

5,890.657.77
5,870,230.31
5,849,73€ 49
5,829,158.01
5,808,500.60
5,787,763 85

5.766,947.57
5,74A,A51,41
5J25,075.07
5.704,018.24
5,682,880.61
5,661,601.88
5,640,361.73
5,018,979.85
5,597,515,92
5,575,969.83
5,554.340 66
5,532,028,70
5,5t0,8ti13 43
5,488,954.53
5,466,991.68
5,444,944.55
5,422,812,82
5,400,596 17
5,376,294.27
5,855,9t)6.80
5,333.43342
5,310,873 81

5,288,2n U
5,26i,4u.57
5.242,67427
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Princlpal
Retired

Remalnlng
Balancelll

3/1,20{0
4nn010
5fip010
6112010
71112010
8/l/2010
9r1/2010

10t112010
111112010
1Zlr20l0
u1rzffi1
zfiEar
aln01.l
4ilt2011
illna|l
61112011

7nlml1
8lllzo11
9nnu1

101112011

fillna1|
lulnofi
il1/2.A12
a1n0p
311t2012
41112012

51112012
6nno12
7t112012
8/il2012
9t1t2012

nnna12
flll2a12
lal2012

1t1t201?
21112013
3/t,2013
4nEA1a
5fl'2013
6flr2013
7l1na13
8fl'2013
9lll2013

10t112013
nnna13
lulnols
ulnou
a1P0l4
iltnol4
411t2014
5t1lz0l4
$1n414

43,024.71
43,0?4.71
43,O24,71

41,024.71
4X,A24:11
43,024.71
43,O24.71

43,il24.71
43,O2471
43,024.71
49,024.71
43,024r1
43,024.71
43,024,71
43,A24.71

45,024.71
43,92471
43,024.71
43,074,71
43,024,71
43,A24,71
49,024.7'l
43,0?4.71
43,A24.71
49,024.71
43,024.71
43,024,71
43,024.71
43,Q24.71
4X,024.71
43,024.71
43,02411
43,024;ll
43,02471
43,024.71
43,924.71
$,a24fi
43,924.71
43,O24,71
49,42471
43,02471
49,024,7r
43,024 71

43,02411
$,a2471
43,a247 |
43,A24.71

43,A24.71
43,A2471
49,024:11
43,O24.71
43,02471

?0,116.85
20,028,95
I 9,940 7 |
19,852.13
19,76321
19,673,96
.|9,584.35

19,494.41
1e,404.12
19,313.49
19,222.51
i9,,|3L17
19.039.49
18,94746
18,855.07
18,762-33
18,069,23
18,575,77
18,481"90
19,387.7S
18,293,25
18,198 35
18.103.09
18,007-40
17,911.47
17,815.11
17,718.37
17,821.27
17,623J9
17A2s.94
173n.72,
17,229 l'.l
17,130.13
17,030.77
16,931,03
16,830 90
16,730.39
16,629.50
16,528.22
10,426 55
16,32449
16,222.03
16.1 

,l9.19

16.016 95
15,912.3.|
15,808 28
15,703.85
15,599.01
16,493.78
15,388.14
15,282,09
15,175 64
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22,907.86
22,995.76
23,084.00
29,172.68
23,26t.50
2935A:75
23.44035
23,530 30
23,620.5S
2331t.22
23,80220
23,893.54
23,585.22
24,077 25
24,169.a4
24,262.38
24,355.48
24A48.94
?4,642.75
24,636.92
24,73146
24,826.36
24,921.62
25,017 25
28,11324
25,209€0
26,30e.34
zSAA?,44
25,500.92
25,598.77
25,696.99
25,795.60
25,894.58
25,993.94
26,093.68
26,193 81

20,29432
26,395,21
20,496.49
2q,598. l6
26:100.?2
26,802.68
26,905.52
27,O0876
27,112.44
27,210.43
27,32084
27,425.70
27,530.93
27836 57
21,742.62
27,849.07

5,219,766"41
5,190,770.65
5,173,680,65
6,150,514 07

6,127,25257
5,103,S0!.82
5,080,4e1 47
5,056,931.17
5,033,310.58
5,009,599.36
4,985,797.l6
4,961.903 62
4,937,9,|8.40
4,913,841 15

4,889,671.51
4,865,409 13

4,841,053,05
4,816,804,7,|
4,792.061.SS
4,787A2504
4,742,6S3.58
4,717,547.22
4,692,945 60
4,007,928.35
4,642,816 11

4,617,605 51

4,592,299.17
4,566,895.73
4,541,394 81

4,515,796.04
4,490.099.05
4,464,303 45
4,438,408.87
4,412,414.93
4,380,32125
43Btr,'127.44
4.333,833.12
4,307,437.81
4,280,94142
4,254,943.26
4,?27,6$A4
4,200,840.30
4.173,934 84
4,146,926.08
4,119,813 68
4,092,597 25
4,065,276.39
4,037,850.09
4.010,319.76
3,982.683 19
3,954,940 57
3.927,091.50

39
40
41

42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
w
50
59
60
61
e2
63
64
65
66
67
6E
69
70
71

72
73
74
75
7A

77
78
79
80
81

82
83
84
85
86
87
8B
89
g0
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Debt
Service lntere$t

46046%
Principal
Retired

Remalning
Balance(l)

3,899,136.57
3,871,07237
3,842,90148
3,814,022.50
3.786,235 01

3,757,738 59
3.729,132.83
3,700,417 30
3,671,591.5e

7nno14
ulEal4
glEAn

1Al1rZO14
r1t1t20l4
1UlnO&

1t112015
2t1120'15
3/'il20t5

43,02471
49,024,71
43,02471
43,AU.71
45,A24.71

45,A24.71
43,024.71
43,024,71
$,a24.71

15,068,70
14,981.51
14,853.82
14:145.73
14,837.22
14,528,29
14,418 95
14,309.18
t4,'19s.00

27,955.93
28.063.20
28,,|70.89
28,278.98
28,387,49
29,496.42
28.605.76
28,715 53
29,a25.71

91
92
93
s4
95
96
97
98
99
10015 I t.59

s 7.843,296.10 s {,871,730.10 S 5,921€qq4q_

rr) A prepayment premium shall be payable by the Obligor equal to 5olo ofthe entire

principat balance if prepaid in the Debt Servlce Number 0 througlr 40 of'the Note Tenn;

+y, oittru entire principal balance if prepaid in the Debt Service Number 4l through 64 of'the Note Term;

l% of the entire principal balance if prepaid in the Debt Service Number 65 through 76 of the Note Term;

2r/oof theentire principal balance if irepaid in the Debt Serviee Number ?? *rrough 88 of'the Note Tem; and

l% of rhe entire principal balance if prepaid in the Debt serviceNumber 89 through 99 of the Note Term'

Page 3 of 3
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ALLPGEEI\TY COT'NTY ROSPITAL DEVELOPMENT AUTIIORITY
I{EALTI{ FACILITIES REVENUENOTES, SERIES B OF 2006

(wEsr PENN ALLECHBNY FOIINDATION, LLC PRO'IECT)

ALLEGIIEI{Y COUNTY HOSPITAL DEVELOPMENT AUTHORITY (the

"Issuer"), a public inshumentality of the Commonwealth of Pennsylvania (the

"Commonwealth'1 and a public body corporate and politic organized and existing under

the laws of the Comrnonwealth, for value rcceived, promises to pay to Bans of America

Public Capital Corp, or its registered assigns (the "Lendel'), the principal sum shown

above and interest at the per annum rate set forth above, from the Issue Date until the

Maturity Date. Principal and inter€st shall be due and payable" in artears, in 105 rnonthly

installments on the dates and in the amouats as set forth on the Amortization Schedule

attached hereto and made a part hereof.

At the Lender's option, upon the occurence of any Event of Default as clefined in

the Master Financing Agreement dated as of December 29, 2006 (the "Financing
Agreementn) among the fssuer, West Penn Atlegheny Foundation, LLC (the "Borrower")
agd the Lender and during the continuance thereof, this Note shall bear interest at a rate

in accordance with the Financing Agreement (the "Default Rate"). The Default Rate

shall continue to apply whether or not.iudgment shall be entered on this Note^

Borrower slrall have the righ! at its option, to prcpay tbe Note irr whole or in
part al any time and fiom time to time in accordance with the Finaneing Ageement.

TSIS NOTE IS A LIlVtrTED OBLIGATION OF'THE ISSUER AND IS
PAYABLE SOLELY T'ROM PAYMSNTS TO BE MADE BY THE BORROWPR
AND SECURTTV PROVIDED PURSUANT TO THE FINANCING
AGREEMENT. NEIfiTNR TIII CREDIT OF TRE ISSUER NOR THE TAXING
POWER OT THE COUNTY OF ALLAGHENY OR OF THE
COMMONWEALTH OF PENNSYLVANTA OR OT AIiIY POLITICAL
SIIBDIYISIONS THEREOT' IS PLEDGED FOR THE PAYMENT OF' TIIIS
NOTE; NOR SIIALL THIS NOTE BE OR BE DEBMEI) AN OBLIGATION OI'
TITE COUNTY OF ALLEGHENY OR OF TTIE COMMONWEALTH OF

PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION TI{ERSOF. TI{tr
ISSUERHAS NO TAXING POWER.

TNTEREST RATE WATUruTY DATtr ISSUE DATE
4.6092a/o leptember 1,2015 )ecember 29,2406

PRINCIPAL AMOUNT: iive Million Six Hundrett Ninety Six Thousand Tluee Hundred

iiftv Six and 00/100 Dollars $5.696.356.00)
IEGISTERED OWFIER: Sanc of AmericaPublic Capital Corp

{OTE NUMBER: 3-3

UPE-0009686
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Reference is hereby made to the Financing Agreement for the provisions thereof

with respect to the rights, limitations of rights, duties, obligations and immunities of the

Issuer, ih" Borro*er and the Lender. Each of' the tenns, covenants, conditions,

representations, wananties and agreements set foith in the Financing Agreement are

iniorporated herein by reference, including but not lirnited to, provisions thereof relating

to thi repayment and the acceleration of the indebtedness evideneed by this Note. The

Financing Agreement may be amended to the extent and in the matter provided therein-

In case any Event of Default (as defined in the Financing Agreement) occurs and

is continuing, the principal amount of this Note together with acmued interest may

become or bi declared immediately due and payable in the manner and with the offect

provided in the Financing Agreement.

It is uncterstoocl aud agreed that the Issuer is not generally liable for this Note or

any portion of tlris Note evidenced by the Financing A$eemerrt, this Note, or the interest

heiebn, and subject to the provisions of Section I1.03(a) of the Financing Agreement,

neither is thE Issuer nor are ihe members of the Issuer, the agents, attomeys or employees

ofthe Issuer, or their respective heirs, personal represeutatives or succ€ssots generally or
personally liable in connectiou with any matter, cause or thing pertaining to this Note or

ihe is*uance hereo{, the Financing Agreement or any instruments and docutnents

executed and delivered by the Iszuer in connection with the Project-

No covenant or agrcement contained in the Financing Agreement or this Note

shall be <leemed to be the covenant or agreement of any member, officer, attonreyn agent

or employee of the lssuer in an individual capacity. No recourse shall be had fur the

payment of the principal, the interest hereon or the premium, if any' payablg upon the

reiemption of ttiis Note or any claim based thereon against any oflicer, member, agent,

attorniy or employee of the Issuer, past, present or futurc, or its suecesso$ or assigls, as

such, either dGctly or through the Issuer, of any such successor corporationn whether by

virtue of any constitutional provision, statute or rule of law, or by the enforcement of any

assessment or penalty, or othelwise, all of such liabitity of such members, officers,

agents, attornoys or employees being hereby released as a condition of and as a
consideration for the execution and delivery of the Financing Agreenrent and this Note.

Exesuted counterpans of the Financing Agreement are on file with the registered

owner named above. The acceptance of the telms and conditions of the above documents

is an explicit and nraterial part of the consideration of the Issuelts issuing this Note, and

the holdir hereof, by acceptance of this Note, consents to all of its tetms and conditions.

The Borrower has granted the Lender a first lien security interest in and to certain

Equipment (defined in tlre Financing Agreement) as security for the due arul punchal

payment of this Note.

UPE-0009687
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IN WITNESS WHEREOF, tlre Issuer has oaused this Note to be executed in its

name by the faqsimile or manual signature of its Chairman or Vice Chairman and the

facsimiie of its corporate seal to be printed hereon and attested by the facsimile or ntanual

signature of its Secretary or Assistant Secretary.

lsEAL]

ATTEST:

Name: Darnell Moses
Title:.Seeretarf(Authorized Designate)

ALLECHENY COUNTY HOSPITAL

{*"

UPE-0009688
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ASSIGNIIpNT

For value reeeived, Bane of America Public Capital Corp hereby sells, assigns and

the within Note issued bY

XiHf$#$.? AUTHoRITY, and all rigrrts

thereunder.

BA}IK OF AMERICA PUBLIC CAPITAL
CORP

Dated: ,2006

UPE-0009689
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Exhlbit I to Note 3

West Penn-Alleqheny Foqndafion. LL,q

Banc of Amerlca Public Gapital Corp

Arnortizatlon I 212912006 for

EG145 SErial Number 9'l{4

Average Llfq 7.22Years
Interest Only Till September ltmo7

Debt
Sendce
Number

lnterest Principal Remaining
Balancefll

1?i2il240ts
il112007
u1l200T
3nnoo7
41112097

5finoo7
6nnoa7
7nn0vl
8l'ln0a7
9t1t2W7

finEaffl
111t12007
1AU2007

11112008
au2a08
3/112008
411t2008

5/12008
6/18008
7r112008
81112008

9/1r2{n8
1011/2008
I 1/112008

12i1n008
1/t12009
?l112009
31112009

4fil2009
511r2009
611/2009
7t1nms
8/1/2009
gt'll200s

10ll/2009
'11/1/2009

1U112009
1/1/2010
ulnuo

0$
1

z
3
4
5
tt
7
I
I
10
11

12
13

l4
{5
l6
17
18
19

20
2l
2?
23
24
25
26
27
28
2S

30
31

32
33
34
35
30
37
38

-$
1,528"55

22,92;8.21

?;2,928,21

22,9?'8,21
22,92821
22,928.21
22,92821
22,928.21
22,924.21
43,027.8S
43,027,89
43,A27 8g
43,027 89
43.027.89
43,027.89
43,027 89
43,0?7,89
43,027.89
49,927.89
{r,027.8S
43,027.89
43,027"89
43927 8S

43,027.89
43,027.89
43,027.89
43,027 89
43,027 89
43,027.89
43,027 89
43,027.89
4$,027,89
43,027,89
43,027.89
43,027.89
43,027"09
43,027.89
43,A27.89

-$
1,528,55

22,928.21
72,928.21
2232821
22,928,21
22,928.21
22,928.21
22,9?8.21
22,92821
?2,929,21
22,851.01
22773.51
22,695.72
22p'17.6?
22,639.22
22,480.53
22,381,53
223A2.23
22,22?'.6?
22,142.71
22,06249
2r.981.96
21,901 12
21,819.97
21,738 s2
21,050 74
21,574.66
21,49226
?1,409.54
21,326.50
21,243.15
21,159.47
21,076.48
20,991 16

20,900 5l
20,821.55
20,738.25
20,650.63

:

20,099.68
20,176.88
20,254.38
20,932.17
20,410u
20,488.47
20,567-36
20,646.3€
20,725.46
20,805"?7
20,885.18
20,965,40
21.M5.93
z',t,126.77
21207.e2
21,28937
21,37"1.15
21 353 23
21,535.63
21,618.35
21,701.39
21,7W.74
2l,868.42
21,95241
22,036.79
22,121.38
22,2A6.U
2229'1.64
22,377 2g

$ 5,969,366,00
5,969,356.00
5,969,356,00
5,969,356.00
5,969,356 00
5,969,356 00
6,969,356.00
5,969,35600
5.969,366.00
5,969,356 00
5,949,256.32
5,929,079.44
5,908,82S,06
5.888,492.89
6,808,08262
5.847.593.95
5,827,026.59
5.806,300 23
5,785,654.57
5,7q4,849.30
5,749,96r',1?
5,7?:?,99872
5,701,952.79
5,680,826 02

5,659,618 10
5,638,328.73
5,016,957.58
5,595,504 g5

5,573,968 72
5,652,350.37
5,530,048.98
5,508,864.24
5,486,995 82
5,466,043 41

5,443,006 68
5,420,866.30
5,398,678.96
5,376,387.32
5,364,010,06
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311t2010

4t1t20lo
5t1'2010
611r2010

7t1t2010
8t1fi2010
etlt20ta

l0l'll20lo
I ll1l2010
ratEor0

11112011

21112011
3'v2011qlnul
3nt2011
6nt201l
7l1t20ll
8lll2gll
9nn011

$nn011
1U1nU1
lUll20l1
lt1lzst2
atzo12
u1no12
4n,2Al2
5t1t2012
il1nu?
7ilEAV
uilza12
9nt2012

10nt2012
1111n0tz
121112012
1lll20t3
?nnwx
a1i€s13
4'12.413
5r1r2013
6nnsl3
71112D13

8/112013
ull2013

t0llt20l3
ltn/2a13
ftltno13
Ilnu4
ult2014
u1nfi4
411120'14

6t1t2014
6t1naM

43,027 89
4g,a?7.89
43,027,89
€,027.89
43,027 89
43,027.89
41,027.89
43,027.89
43,027.89
43,027 89
43,027,89
43,027.89
43,Q27.85
49,427.89
43,027.89
43,t27.e9
43,027.89
43,427 Ag
43,0n.89
43,027.89
43,027.89
43,027.89
43,027.89
4:t,027.89
43,027.89
43,027.89
43,027.89
43,027.89
43,02?.89
43,027.89
43,027.89
47,027 8g
43,027,89
43,027.89
43,027 8g
43.A27.89
43,027.89
4?,027.89
4:1,027.89
43,027.89
43,027 89
43,027.89
43,027.89
43,027,89
43,027,89
43,027.89
43,027 89
43,027.89
43,027 8S

43,027 89
43,027.89
43,V27 8S

20,564 68
2Q,478.44
20,391,79
20,304 84
20,217 56
20,129.95
20,s+2.00
t9,953.71
19,865 08
19,770, t 1

19,686"80
19,597,15
19.507,l5
19,416 8l
1s324.12
19,235.08
19,143 69
19,05196
18,959,86
18,867.42
18,774.62
10,68146
18,587.95
181S4.08
18,399,84
18,30525
t8,210.29
18, | 14.96
t8,019e7
17,923.21

17,826"79
17,725.99
17,432.82
r7,536.28
17,437 36
17,339.07
17.2404A
17,141.35
17,A41.92
16,942.1"t
16,841.91
10,741 33
16,040.37
16,539.01
16,437 27
18,335.13
16,232 61

10,129 69
16,026.37
15,922.66
15,818.55
16,71444
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?2A6t.21
22,549.49
22,036 10
22,723.05
22,810 33

22,897.94
22,985,89
23.074.18
23.t62 gl
23,26178
23,341,09
23,430.74
?.3,520.74
23,611.08
23,701:17
23,792.81
23,884.20
23,975 93
24,068.03
24,160,47
24,263.27
24,346.43
24,439.94
24,533.81
24,ts28.45
24,7?264
24,817.60
24,512..93
25,oo8 62
25,104.68
26201.10
25,297..90
25,395.07
?:51e2.61
25,590,53
26,688.82
25,787.49
25,886,54
25,985.97
26,085 78
26,185.98
26,286 66
26,387.52
26,488.88
26,590.62
20,692 76
26,79628
26,89824
?7,001.52
27J45.23
27,24934
27,313.85

6,331,546 85
5,308,997.36
5,286.301.26
5,263,038 21

6,240,827.88
s,217,929 94
6,194,944.05
5,171,869.87
5, t48,707.06
5,126,45528
5,102,114.19
5,078,683.45
5,055,1e2,71
5,031,55163
5,007,84S.86
4,984,057,06
4,960,172 85
4,936,196 92
4,912,128.89
4,987,99842
4,863,715. t5
4,839,368 72
4,8'14,928.78
4,790,394.97
4,765,766.92
4,741,044.28
4J16,226 68
4,691,313 75
4,660,305. | 3
4,641,200.45
4,615,999.35
4,590,701.45
4,565,308.38
4,539,813.77
4,5'14,229.24
4,488,53442
4,462,746.93
4,436,860 39
4,41A,874 42
4,384,788,64
4,358,602 66
4,332.316 l0
4,305,928,58
4,279,4e9.70
4,252,8/908
4,226,156 32
4,1es,36104
4,172,462.84
4,145,461.32
4,118,356 og
4,09t,146J5
4,083,832.90

Debt
Service
Number

39
40
41

42
43
44
45
46
47
48
49
50
5t
52
5A
54
55
56
57
58
59
60
61
02
63
04
65
66
07
60
69
7A

71

7Z
73
74
75
7g
77
78
?9
80
8l
82
63
84
85
86
87
88
89
90

DEbt
Service

lnterest
4.6092%

Principal
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Principal

7tIt?014
ulnol4
snt20l4

INl,2A14
unrzat4
1U1t2014

1l1EO16
affzo|6
3t1t2015
4nn0l5
5/1t2015
61112016

7nEAl6
8/il2015

43,027 89
43,027.89
43,027.89
43,027.89
43,027,89
41,027,89
43,027,gg
43,027,89
43,$27-88
43,027,89
43,027.89
43,027.89
43,027.59
43,027.89

15,609.13
t5,503 81

15,398 09
15,?9197
15,185.43
15,078.49
14,971,14
14,863.37
14,75519
14,€46,80
14,537,58
14,428.15
14,318 30
.|4,208.03

14,097.36

27,418.76
27,5?4.08
27,429.80
n,73592
27,54246
27,949.44
28,05675
28,16452
28,272.74
28,381 29
28,490.31
28,59974
20,709.59
28,819.86

4,036,414, t4
4,008,890.06
3,981,260.26
3,953,524.34
3,925,68188
3,897,732.48
9,869,675.73
3,84t,S1't 2l
3,813,238 51

3,784,e57 ?2
3,766,366.9.l
3,727,767.',17
3,699,057.68
3,6i10,237.72

sl
92
93
94
95
96
07
98
99
100
101

142
103
104
105

TOTAL $ 7.966.938.88 S 1.987,582.86 $ 5,969,356.00

(') A prepayment premium shall be payable by the Obligor equalto 6% of the entiro

principal balance if prepaid in the Debt Service Number 0 through 9 of the Note Terrn;

iX of ft r entire prinoipal balance if prepaid in the Debt Service Nurnber l0 through 46 of the Note Tenn;

47o of the entire principal batanoe if prepaid in the Debt Service Number 4? through 70 of the Note Terml

l% of dre entire principal balance if prepaid in the Debt Service Number 7l through 82 of the Note Term;

ZYo of theentire irincipal balance if prepaid in the Debt Servlce Number 83 through 94 of the Note Torm; and

l% of the entire principal balance if prepaid in the Debt service Number 95 through 104 of the Note Term'

Page 3 of3
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ALLEGHENY COTJNTY HOSPITAL DEVELOPMANT AUTIIORITY
HEALTHFACILITIESREVENUENOTES,SERIESBOF2006
($/EST PENN ALLEGHENY FOUNDATION, LLC PROJECT)

ALLEGmNY COITNTY IIOSPITAL DEVELOPMENT AUTHORITY (the

',Issuer';), a public instrumentality of the Commonwealth of Pennsylvania (the

"Commonweithr) *a a public body colporate and politic organized ald existing under

the laws of the Commouwealth, for value received promises to pay to Banc of Ametica

public Capital Corp, or its reglstered assigns (the "Lende{'), th9 principal sum shown

above and interest at the per annum rate set forth above, from the Issue Date until the

Matnrity DXe. Principai and interest slrall be due and payable, in arrears, in 106

rnonthly installments on tlre dates and in the amounts as set fonh on the Amortization

Schedule attached hereto and made a part hereof.

At the Lenrlet's option, upon the occrurence of any Event of Default as defined in

tlre Master Financing Agreement dated as of December 29, 2006 (the "Financing
ggreemenf) among fr" Itlu"t, West Penn Allegheny Foundation,IlC (the "Bofrower")
uo? th" Lender and d*iog the continuance thereof, this Note slrall bear interest at a rate

in accordance with the Financing Agreement (the 'Default Rate")- The Default Rate

shall continue to apply whether or notjudgnent shall be entered on thisNote'

Bonower shall have the right, at its optiog to prepay the Note hr whole or in

part at any tinre anrl tom time to tinre in accordance with the Financing Agreement.

THIS NOTE IS A LIMITED OBLIGATION OS'THE ISSUER AND IS

PAYABLE SOLETY FROM PAYMENTS TO BE MADB BY THE BORROWER

AND SECURITY PROVTDED PURSUANT TO THE FINAIYCING

AGR-EDMENT. NEITHER TTIE CREDIT OF THE ISSUER NOR THE TAXING
POWER OT' TIIE COT'NTY OF ALLEGHENY OR OT THS

COMMONWDALTH OF PENNSYLVANIA OR OT ANY POLITTCAL

STJBDTVISIONS THEREOS' N PLEDGED FOR THE PAYMENT OF THIS

NOTE; NOR SHALL THIS NOTE BS OR SE DEEMED AN OBLIGATION OF

THE bOUNTy OF ALLEcIIENY OR Or THE COMMONwEALTH oF

:NTNREST RATE I,IATURITYDATE .SSUE DATE

4,6t01% )ctober l,2015 )ecember 29,2406

IRINCIPAL AMOTINT: ffieo sixty Nine Thousand Three

{rrndred Fiftv Six and 00/100 Dollars ($5.969.356.0D-

TEGISTERED OWITIER: Banfif Ameilca Pubtic Capital ColP

{OTE NT}MBER: 3-4
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PENNSYLVANIA OR OF ANY POLITICAL SUBI'IUSION TI{SREOT. THtr

ISSUERHAS NO TAXING POWER.

Reference is hereby made to the Financing Agreement for the provisions thereof

with respect to the rights, limitations of rights, duties, obligations and immunities of the

Issuer, ih" Bonower and the Lender. Each of the terms, covenants, conttitions,

representations, waranties and agleements set forth in the Financing Agreement are

inlo.porated herein by refercnce, including but not limited to, provisions thereof relating

to the repayment andthe acceleration of the indebtedness evidenced by this Note. The

Financing Agreement may be amenderl to the extent and in the matter provided therein-

In case any Event of Default (as defined in the Financing Agreement) occurs and

is continuing, thi principal amount of this Note together wi& accnred interest may

become or be declared irnmediately due and payable in the manner and with the Effect

provided in the Financing Agreement.

It is understood and agreed that the Issuer is not generally liable for this Note or

any portion of this Note evidenced by the Financing Agreeme,nt this Note, or the interest

hereon, and subject to the provisions of Sestion l1-03(a) of the Finanoing Agreement,

neither is the Issuer nor are the members of the Issuer, the agents, attomeys or employees

ofthe fssuer, or their respective heirs, personal repesentatives or successors generally or

personally tiaUte in sonnection with any matter, c,ause or thing pertaining to this Note or

i5e issuance hereof, the Financing Agreement or any instruments and documents

executed and delivered by the Issuer in comection with the Project'

No covenant or agreement contained in the Financing Agreement or this Note

shall be deemed to be the covenant or agreement of any member, offioer, atXomey, agent

or employee of the Issuer. in an individual oapacity. No recourse shall be had for the

payment tf Utt principal, the interest hereon or the premium, if any, payable upon the

i"demption of this Note or any claim based thereon against any officer, member, agent,

attOmiy or employee of the Issuer, past, present or future, or its successors or assignS, as

such, elther direct-ly or through tlre Issuer, or any such successor corporation, whether by

viml of any constltutional piovision, statute or rule of law, or by the enforcement of any

assessment or penalty, or btherwise, all of such liability of such members, off,icers,

agents, attorneys or employees being hereby released as a condition of and as a

clnsideration for the execution anrl delivery of the Financing Agreement and this Note"

Executed counterparts of the Financing Agreement are on file with the registered

owner named above. The acoeptance of the terns and conditions of the above documents

is an explicit and material part of the consideration of the Issuet's issuing this Note, and

the holder hereof, by accepiance of this Note, sonsents to all of its terns and corrditions,

The Bogower fias granted the Lender a first lien security interest in and to certain

Equipment (defined in the Financing Agreement) as security for the due and punctual

payment of this Note.
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