
I t65lt3_l

IN WITNESS WI{EREOF, the Issuer has caused this Note to be oxEcuted in its

name by the &csimile o, ,o*uui signature of its Chairman or Vice Chairnran and the

facsimile of its corporate seal to be pfrnted hereon and attested by the facsimile or manual

signature of its Secretary or Assistant Seoretary'

[$EAL]

ATTEST:

,,, h*Mtrft+
Name: Darnell Moses

Title:€eeretary(Authorized Designate)

ALLEGHEI.TY COUNTY HOSPITAL
DEVEL

By;
Name:
Title:

UPE-0009695
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l t65584_l

AssIg,l.\IMEN[.

For value received, Banc of America Public Capital Corp hereby sells, assigns and

the within Note issued bY

Xffiftr-ffi r'auiuoirrY, and all righis

thereunder,

BANK OF AMERICA PUBLIC CAPITAL
CORP

Dated: - ,2006

UPE-0009696



Exhlbit { to Note 4

WeBt Penn- AllqqhgTrV Fou$dalipq' L.Ls

Banc of Amerlca Public Gapital Corp

Amortlzation I 212912006 for

8G146 Sedal Number9,|15

Average Life: 7.3{ Years
Interest OnlY Till Octobar 1' 2007

Oebt
$ervlce Debt Interest Prlnclpal Remalning

Date, Numba.r, , Service 1.6101% Fetircd -- .,, Bafance:l1,,

w2912006
1l'|'/2:007

u1noo7
u1E0a7
4t1l2go7
5l'll2w7
6t112007

71112007
81112007

wlnao7
$n/2ao7
1111n0a7
1U1n0s7

1/112008
a1l200g
3t1l2W8
4nn008
5n/2008
anlxns
71112008
8/t/2008
s/l/2008

10/112008

| 11112008

lAlEAOE
11r12009

ztllzgpg
3/t/2009
4l1l2g0s
51112009

6n/2009
7tlt2009
8/l/2009
9/1/2009

10/112009

11/1/2009
121112009

ull2ua
l1no10

1,528.86
22.932.93
22,932.93
22,932.93
22,932.93
a,91293
22,932.99
22,932-93
22,932.93
?2,992,99
43,031.81
43,031.81
43,03181
43,031.81
43,031.81
43,031.81
43,031.81
43,031.81
43,03.|.81
43,031 E1

43,031,81
43,031 81

43,09.|.8 |
43,031 Bt
43,031 81

43,031 81

43,031 81

43.031,S1
43,031 8t
43,031.81
43,031,81
43,031.81
43,031.81
43,031.81
43,031.81
43,031.81
43,031 81

43.031 81

.|.528.86

22,93293
22,932.93
22,932.99
22,932.93
22,932.93
22,932,93
22,932.e3
22,932.99
22,932.93
22,932.93
22,6t5.72
22,77921
22,70A40
22,622,29
22,543 88
2?,,466..17
22,386,1e
22346.84
22,227.22
22,147 29
22,067.00
21,986.52
21,905.67
21,824.sO
21;143.O3
21,661.24
21,679.14
21.4S6 73
21413.e5
21,330.94
21,247.57
21,1CI3 88
21,075,87
20,995.54
20,910.88
20,826 89
2Q,744.58

Page 'l of 3

:

20,0s8.88
20,176 09
20,253.60
20,331.41
2A,449.52
2A,487.93
20,566.64
20,645.65
?a,724,97
20,804 59
20,8845,2
20,964.75
21,045.29
21.126.14
21807.31
21,?88:18
21,370.S7
21A52,67
21,S35,08
21,617 82
21,700.87
21,78424
2'l,867.93
21,951.94
22,03627
22J2A.95
22,205.92
22,291 .23

$ 5,969,350 00
5,969,356 00
5,969,356,00
5,969,356 00
5,969,356 00
5,969,356,00
5,969,356 00
5,969,356.00
5,969,356.00
5,969,356.00
5,969,366.00
5,949,257.12
5,929,081.03
5,908,827.43
5,888,496.02
5,868,080.50
5,847,598.57
5,827,031.93
5,806,386.28
5,785,661.31
5,764,856,72
5,743,97220
5,723,007,45
5,701,902 16
5,080,830.02
5,659,628,71
5,638.339,93
5,616,969.30
5,595,5'16 69
5,573,981 6l
5,552,363.79
5,530,862.92
5,508,87868
5,487,010 75
$,465.058 81

5.443,022.il
5,420,901.61
5,398,695 69
5,376,40446

0
I

2
3
4
5
6
7
I
I
10

l1
12

13
14

t5
l6
17
18

19

20
21
22
23
24
26
2A

n
28
2S
30
3l
32
33
34
35
36
37
38
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PrinoiPal

?l'll2i10
4nl20ls
51112010
6/il2010
71112010
u1n010
g1nwo

10r1'2010
vllEala
121112010

1ntz011
a1nol1
il1nou
4nt2011
51112011

6nt2011
71112011
8r1t201 I
slll2011

1Uilzo11
11nt2011
t2t1l20l1

il1t2A12
21112012

31112012
4t1t2012
51112012
81112012

TnEAlZ
uuml2
9t1t2012

lUllit012
1|nn01.2
12/1|a012

11112013
illia413
ulnol3
4llnals
5/1/2013
0/l/2013
7nno13
8/1n013
9/1/2013
la4nolS
11r1n013
lult20lg
vlnou
21112014
31112014
4nnol4
51112014

43,031 81

43,031,81
43,031 81

43,031.81
43,031.81
43,031,81
43,031.81
43,03181
43,031.81
43,031.81
43,03t.81
43,031 81
/+3,03'1,81

43,031.81
43,031.8'|
43,03181
49,031.81
43,031.81
43,031 81

43,031 ,81

43.031.81
43,03181
43,031.81
43,031.81
43,031.81
43,031.81
43,03'1 81

43,031.81
43,031.81
43,031.81
43,031 8t
43,031 8l
43.031.81
43,03'1 8l
43,031.81
43,031.81
43.031.8t
43,031.81
43,031.81
43,031.81
43,031 81

43,031 8l
43,03'1.81
43,031.81
43,031.81
43,031 8t
43,03181
43,031.81
43.031.81
43.031.81
43,031 81

20,054.95
20,568.98
20,48258
20,396.05
20,309.09
20,221 ,80

20,134. l6
20,046.20
r9,957.89
t9,869 25
19,780.26
19.690.93
19,60t.26
19,611.25
19,420,89
19,330.18
19,239.12
19,147.72
19,055"96
1E,963.85
18,871.39
t8,77857
18,685.39
18.591.86
18,497-97
r810371
18,309,10
t8,214.12
18,1.l8.77
18,023.06
17,926,98
17,830.54
17,733,72
17,030 53
17,538.97
17y'41 03
17,342,72
17,244,02
17,.|44 95
17,045.50
16,e45 67
16,846 45
16,744.85
16,643 86
16,54?.48
16,444.72
16,338.56
16,236.01
16,133.07
16,029.7S
15,925.9e

Page 2 of 3

22,376.86
22,462.43
22,549.13
?2,935.76
22,722.72
22,8,|0.01
2?.897 65
22.986.61
23,073.92
23,102.56
23,251.55
23,340.88
23,430 55
23,520 56
23,010.92
23,701.63
e3,792 69
23,884.09
?3,975 85

24.007.96
24,16A.42
24,25n24
24,346.42
24A3SS5
24,533.84
24,628.10
24,72271
24,817 39
24,913.04
26,008 75
25,104.93
25,201.27
25,298.09
25,395 28
25A9284
25,590 78
25,669.09
25,797,79
25,880 86
25,986.31
26,088'14
26,186.36
26,286.96
26,387.95
26,489.33
26,591.09
26,693.25
26,795 80
26,898.74
27,002 08
27.106 82

5,954,027.60
5,331,564.77
6.309,016.64
5,286,379 88

5,263,657.10
5,240,847.15
5,217,949 50
5,194,963.89
5,171,889.97
6,148,727.41
5,125,476,89
5,102,134 98
6,078,704.43
5,055,1E8.87
5,03i,572 95

5,007,871.32
4,984,078.63
4,960,194 54
4,936,218 69
4,912,150 73
4,887,990.31
4.863,737 07
4,839,390,65
4,814,S50 70
4.790,410.86
4,705J88.76
4,741,066.05
4J16,248,36
4,691,335.32
4,660,326.57
4,er'.1,?21.74
4,816,020,47
4,590,722 38
4,565,327.10
4,539,834,26
4,514,243.48
4,488,554 39
4,462,766.60
4,436,879.74
4,410,893.43
4,384,80729
4,358,620.93
4,332,333 37
4,305,946 02

4,279,456.69
4,262,865€0
4,226,172.35
4,199,376,55
4,172,477.91
4,146,475.73
4,118,369.91

39
40
4l
42
43
44
45
46
47
48
49
50
51
52
53
u
55
58
57
58
59
60
o1
g2

03
64
65
66
e7
68
69
70
71

72
73
74
75
76
n
78
7S
80
81

a2
83
84
85
86
87
88
89
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Debt
Servlce Debt Interest Principal Remalning

Date Number Service 4.flq1% Retired Balance{rl

6t112014
7t1t2014
auzat4
911f2014

10t112014
1u112014
1U1nOl4
tIll20l5
u1t2015
3r1/20f5
41112015
511/2A15

sn/2o15
7nn0t6
8r1t2015
snP:al'

43,03,|.81
43,031.8r
43,031 81

43,031.81
43,031.81
43,031.81
43,031,81
43.031.81
43,031.81
43,031.81
43,031.81
43,031 81

43,031.81
43,031,81
43,031 .81

43,031.81

15,821.86
15,7''7,32
15,612,39
15,507.06
15,40,|.30
15,295.15
15,188.59
15,08'|63
14,s74.25
14,866.46
14,75826
14,€49,63
14,540.59
14431 14

14,321.26
14,210.96

90
91

92
93
9!t
95
s6
w
98

27,209.95 4,091,169.90
27,314.49 4,063,845.47
zf ,419.42 4,030,428 05

n,524.76 4,008,901.29
27,630.51 3,981,270,78
27,739.66 3,953,534.12
27,845.22 3,925,690.90
27,950.18 3,897,740.72
28.057.56 3,869,683 16

28.105.35 3,841,517 81

28,27366 3,813,244.25
28.382 18 3,784,862 07

28,491.4 3.756,370,85
28,800.67 3,727,77O.18
28,710,55 3,699,05933
20,020 85 3,670,238.78

99
100
101

1sz
103
104
105

$tI2A16 106 3,684,338,97 14,,100.22 3,670,298.78 ' .

s 7.980.288.18 $ 2.010830.18 $ 5,989,356.00

(r) A prepayment premium shall be payable by the Obligor equal to 6% of the entire

principal batance if prepaid in the Debt $ervice Number 0 through l0 of the Note Term;

5% of the entire principat batance if'prepaid in the Debt Servise Number I I through 47 of the Note Tenn;

4% of the entire principal balance if prepaid in the Debt Service Number 38 through 7l of the Note Terrn;

3% ofthe entire principal batance ifprepaid in the Debt Service Number 72 through 8J of the Note Term;

2% ofthe entire principal balancE if prepaid in the Debt Service Number 84 through 95 ofthe Note Term; and

l% of the entire principal balanoe if prepaid in the Debt service Number 96 through 105 of the Note Term.

Fage 3 of 3
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ESCROWAGREEMENT

TH|S ESCROWAGREEMENT ('EscrowAgreement") is ma$e and entered into

as ofDecember29,2006, by and among DEUTSCHE BANK NATIONALTRUST

COMPANY as escrow aglni, a national-irust company (the "Escrow Agent")' B4l{C O.F

Anf iifCn PUBLIC CnFIfAi COnp, a Kansas corporation, as.Lender ("Lender"). and

wesf iENr'.rALLEGHENVFourupAnloN, LLc, a limited liability cornpany.existing

unO"itf'rJi.ws of the Commonwealth of Pennsylvania, as Obligor ("Obligof')-

ln the lolnt and mutual exercise of their powers, and in conslderation of the muiual

coVenints herein contained, the parties hereto recite and agree as follows:

ART]CLE 1: RECITALS.

section 1 01. Lender, ls$uer and obligor have entered into a Master Flnancing

Agiu"r"nt, and Schedules No^ 1, No-?, No, 3 and No. 4 thereto, each dated as of

nEcemner bg, ZOOO (together, the 'Agreement"), dupllcate originals of whlch have been

furnisneU to ihe Escrovingeni" Pursuant to theAgreement, the Allegheny 9ou!11.
ffiphrl oevelopment Auiirorlty, as lssuer tthe'lsiue/) in order to finanoe for obligor

if'," I"q"Gition df certain personal propor$ describEd in Schedules No" 1, No' 2, No' 3

;"d M-, (the "Equtpment'1 *itt lsiue' its ilotes to Lender ('series 200681, Seriee

iOOOer, Slrtes ZtiO6eg 
"ni 

S"rt"s 200684), and lend the proceeds thereof to Obligor'

and Obl"lgor has agreed to make payments io Lender, as assignee of lssuer, in the

manner ind on the terms set forth in the Agreement- This Eecrow Agreement is not

inienA"O to alter or change the rights and obligations of Lender, lssugr, and Obligor

under the Agreemant, but is entlrely supplementral thereto'

Section 1.02, The terms capitalized in thls EscrowAgreement but not defined herein

shall have the meanings given to them ln the Agreement'

Section 1.03- Under the Agreement, upon the execution of the $chedules No' 1 , No' 2,

I..to. S and No. 4 and ttris Eiorow Agreement and the delivery to Lender by lssuer and

Obligor of all docrrnents required to be detivered upon execution of the Agreement,

aff;; iirequiieo to deposit or cause to be deposited with.the Eggrotu A99nt the s.um of

Eia,O-OO,OOO'00 which is required to be crediteilto the Equipment Acquisition Fund

est"O6=tt"O in Artiote 2 herebf and used to pay the Contract Price of the items of

Equlpment and to pay the costs of issuance associated with the Closing of the

Ag;eLilnl anO, ti the extent not needed forlhe-se purposes, to pay of prepay Principal

ciming due under the Agreement all as herelnafter provided

Seotion 1.04. LJnder the Agreement, Obligor will cause each item of Equlpment to be

ordered from the Vendor therefor. The Contract Prlce to be pald to the Vendors

suppfying the Equlpment shall be pqid solely from the amount deposited with the Escrow

Arj"ni aJOescri6ei in Section 1"03 hereof, in accordance with this Escrow Agreement.

Section 1.0b. Lender, lssuer, and Obligor agroe to employ the Escrow Agent to receive,

hold, invest and disburse the moneys to bo deposited with the Escrow

Escrow Agreernent
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Agent by Lender ae described in Section 1.03, all as hereinafter prwlded; however, the
gfurowhg"nt shall not be obligated to assume or perform any.obligation of lssuer,

Oniigor oriender or any Vendor with respect thereto or under the Agreement by reason

of anything contalned in thls Escrow Agreement-

$ection 1.00. Each of the partles has authority to enter into this Escrow Agreement, and

has taken all actions necedsary to authorize the execution hereof by the of{icers whose

slgnatures are affixed hereto.

ARTICLE 2: EQU]FMENTACQUIS]TION FUND.

Section 2.01- The Escrow Agent shall establish a special escrow fund designated as the

'nan" of America Public Cap:itat CorpMest Penn Allegheny Foundation, LLG Acqulsition

Fund'with four gub-accounis for Schedule No. 1, Schedule No. 2, $chedule No^ 3 and

SctreOule No. 4, (collectively the "Equipment Acquisition Fund'), shall keep such 
.

eirpment Acquiiition Fundseparaie and apart from all otherfunds and moleys held by

it inl sna[ admlnister such Equipment Acquisition Fund as provided in this Escrow

Agreement,

Sectlon 2,02. All moneys deposited with the Escrow Agent by lender pursuantlo..

Section 1.03 of the Esciow Agreement shall be credited to the Equipment AcQulsition

Fund. The Escrow Agent sha-ll use the moneys in the Equipmont Acquisition Fund to

pay {ne Contract Pric6 of each item 9f Equipment subjec!to the Agreement, and to pay

itrd costs of issuance associated with the Closing of the Agreement, upon recelpt with

ieipect tfrereto of a Payment Request Form attached hereto as Exhibit A, executed by

teiO"r and Obligor, fuliy competid and with allsupporting documents described therein

att"rfr"O tt 
"retol 

Uponreoeiit of a Payment Request Form with respect to any item of

Equipment, or costsof issuance, an aniount equal to the Contracl Plice or charge, as

strb,i,n therein shall be paid dlrectly to lhe person or entity entitled to payrnent.as_

specined therein. Obtig'or and Lendershailsubmlt a Payment Request Form to Escrow

Agent no more than once each calendar month during the term of this Escrow

Air"ement, excapt forthe initial and the final disbursements from the Equipment.

n&uisition'fund. OUligor shall submit lo Lender the s_upporting documents required for

the'execugon of a Payirent Request Form(s) by the 1Sth day of the month during which

a disbursement from the Equipment Acquisition Fund is requested'

Section 2.03, Obllgor shaltfurnish to the EsErow Agent as soon as available a copy of

the purchase orders for all Equipment subjeot to Schedutes No. 1, No. 2, No, 3 and No.

a whnn Obilgor has or wilt ordei pursuant to the Agreement, showing the Oontract Price

anO the estlriated delivery date. On June 29, 2008, or such later date as agreed to by

the parttes, tho Escrow Agent shall pay: (1) to Lender an amount equal.to the deposlt 
.

made ny Lender pursuanito Section f.OS, less the amount thereol previously disbursed

to pay the Contract Price of any item of Equipment, 31$ leSs an amount thereof equal to

tnd C'ontract Price of all items it Equipment for whlch the Escrow Agsnt has received a

copy of the purchase order relatlng thereto or a Payment Request Form and which has

noi Leen paid: and (2) to Obllgor the entire remaining belance.on.depostt in the 
-

Equipment Aiquisitibn Fund. The amount paid to Lender shall, at Lende/s election

upon consuttation with the Obligor, be applled topay ihe Principal portion of the next

Lban Payment thereafter coming due under the Agreement or to pay and prepay a
proportionate arnount of

Esqrow Agreemenl
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the Principal portion of all Loan Payments thereafter coming due under the Agreement

including any prepayme"t prutiuni, lf prqpayment is selecied,.Lender shallfurnish to

bbliir*; n*w tobn'p"i-int schedule'refieiting any changes in Loan Payments dus to

any prepayment"

Section 2.04. Upon recelpt of written notice from Lender that an Event of Default has

oc-cuiieO anO b tontinuin! under Seclion 12.01 of the Agreement, and that Lender has

;;;d;J tne unpaiO principal amount of the Loan (and the related obligations) thel 
..

outstanOing, attinter6Ei adcrueU and unpald therein and all amounts.payable under the

d;;;m;t io be forthwith due and payipte, the Escrow Agent-shall llquidate.all.

ini"liments heh in tfre gquipment Acqulsition Fund and transfer the proceeds thereof

liliJ"il"tn* roneyr hetd'in'the Equipinent Acquisition Fund to Lender to be applied to

any prpayment prlmium, Loan Payments and any other amounts due under the

Agreement, as determined by Lender.

Section 2.05. The Escrow Agent shall only be responsible for the. safekeeping. and

inv""im"nt of the moneys he-tO in the Equipment Aequisition Fund, and the disbursement

ttr"r"ot in accordance witn tnn Adicle, ahd shall not be responsible for the authentici$ or

rl"ut."V 
"fsuch 

certiffcations or documents, the application of amounts paid pursuant

io sucn certifications by the persons or entities to whlch they are paid, orthe sufficiency

o?if.t" mon"V" creOitecito the Equipment Acqulsitlon Fund to make ihe payments hereln

requlred,

ARTICLE 3: MONEYS ]N EQUIPMENTACOUISmON FUND; INVESTMENT'

$ection 3.01. The moneyE and investments held by the Escrow-Agent underthis.
Escrow Agreement are lrl'evocably held in trust for the benefit of Obligor and. Lender,

and such ironeys, together with any lncome or interest earned thereon, shall be

"ipenGU 
only ie'pro'vided In thls Escrow Agreeq.gnt, and.shall not be subjeci to levy or

afilinment oi1en by orfor the benefit of any creditor oJ either Obligor orLender. 
.

luniei OUfigor andihe Escrow Agent inlend that the Equipment Acquisitlon Fund

constitute ariescrow account in w[ich Lender has a securily interest, and such security

int"r"it ls hereby granted by Obligorto secure payment ofall sums due to Lender under

i'n" ngie"*"nt. F6r sgch pirpos6, the Escrow Agent hereby agrees to act as agent for

Lendjr in connection with ihe-perfection of such security interest and agrees to note, or

mJre to be noted, on all books and records relating to the Equipment Acquisition Fund,

Lender's interest therein. lf lhe Equipment Acquisition Fund' or any part thereol.is . .

converted to investments as set tirt'n in this ajreement, such investments shall be in the

name of the Escrow Agent and the Escrow Agent hereby agre-es to hold such

investments as baiteeior Lender so that Lender is deemed to have possession of such

investments for the purpose of perfecting its securi$ interest'

Section 3 02. Moneys in the Equipment Acqulsition Fund. shall be.invested and

r"tnu.*t"O by the Escrow Ageni upon order of Obligor only in Quatifled Investments, as

defined in Siction 3.05. Su;h Invistments shall be registered in the name of tha Escrow

Adni anO nelO Oy the Escrow Agent for the benefit of Lender and Obligor. W-iththe

u'iprouuf of Obligirr, the Escrow Agent may purchase- 9r se_!l to itself or any affiliate, as

pliircipal or agent, investments authorized by this Article Such

Esc{ow Agreement
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lnvestments and reinvestments shall be made giving full consideration for the lime at

which funds are required to be available'

section 3.03- The Escrow Agent shall, without further dkection from obligor,. sell such

inve"tm"nts as and wnen required to make any payment from the.EquipqgntAcquisition

Fund. Any income r"."lr"d irn such investments dhal| tre credited to the Equipment

Acquisition Fund,

$ection 3.04. The Escrow Agent shallfumish to tssuer' Obligor and Lender, an

i."ornting of all investmentJand interest and incorne therefrom. $uch accounting shall

G furn6n-"0 no less frequently than every month and upon Jequest of Lender or Obligor'

ih;H;r* nJ"ni shall iiot b6 responsibie or liable for any,losssuffered in connection

wiitr any invesfnent of moneys ma'de by it in aocordance with this Artlcle'

$ection 3.05. As used in this Agreement, the term "Qualified lnvestments" means (a)

r""uritieu which are generat obiigations af or are guaranteed.as to the payment of

il;;id;;J interesiny irre UnitEa States of Amerlca; (b) obligatlons, debentures, notes

oi oifiJ 
"uidence 

of indebtednesa issued or guaranteed by any of the following: Federal

Ffo** f-oun gank System, Government National Mortgage Association, Farmers Home

;fi;i"'r$i*ti*, Fed6ral Home Loan Mortgage Corporation or Federal Housing

nAministration; (") commercial paper issfeO Uy coiporations organized under the laws of

a s-tat" of ine UntieU $tates wni'cfris rated in the highest rating category by Standard &

Foofs Corporatton or Moody's tnvestors Sewice, Inc,; (d) money market funds

r*gi*tltud iinder the lnvestment Complly Act of 1940 whose shares are registered

rrtider the Securifles Act of 1933 and ultridn nave a rating qf "A/Mrn$'r, "AiMm" or

"nnm'ot $tandard & Foo/s Corporation; or (e) certificates of deposit issued by or..other

toimi ot deposit in any naflon oistato bdnk tb ihe extentthat such deposits are fully . .

inru*O Uv ifre Federal Oiposit Insurance Corporation o.r a.?y sucoessor agency whictt is

il.kfi UV tfr" fult faith and credit of the United States. In the absence of written

instructions, the Escrow Agent is hereby authorized and directed to invest and reinvest

liiirunor 
"n 

rrrnO tn ttt" Fiderated Govemment obligations Money Market Fund, Fund

703 (AAAm/Aaa).

Section 3.06. Any income reallzed on investmsnts acquired with-moneys.flrst deposited

UV ifre l-enOer heriunder may be invested without regard to y.ield for a period not to

eicJeC one year from the daie of receipt of such investment income' Any such

inveiment income that is held for more than one year may, thereafter, be invested in

oOfigition. that bear a yield that does not exceed lhe yleld of the Agreement'

The Obllgor hereby particularly covenants and agrees with the Escrow Agentthat no 
.

pirt ot tf'l proceeds'of the Loin shall at any time be used directly or indirectly to acquhe

l*iirriti"r ,ii obligations the acquisition of wtrich would cause any of the Agreement and

its ietateO Notes-to be arbitrage bonds as defined In Section 148 of the Code and the

regulations issued hereunder'

Escrow Agreement
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ARncLE 4: E$CRoW AGENT'$ AUTHoRITY; |NDEMNIFICAT|oN.

Section 4.01. The Escrow Agent may act In reliance upon any writing or Instrument or

ggnuiri" *ftlch it, in gooO faiin, belleves to be genuine,.may assurne the validity and

a.lutl"V of any siateinent or assertion contained in such a Writlng or instrument' and

may assume rhat any terson purporting to give any writlng, n9ticg,. advice or instructions

in?onn"Jtion with th-e'provlsions hereoT hal been duly authorized to do so. The Escrow

A'g;;i ilii;"i6e ii"Ure in any manner for the sufficiency or conectness as to form,

r""nn"i and execution, or validity of any instrument deposited ttitl,'t it' nor as to the 
.

il;;W, auifrority or right of any person executinglhe same; and its duties hereunder

shall be limited to those specifically provided herein'

Section 4.02. Unless the Escrow Agent is guilty of gross negligence or misconduct with

idrJ to itJ duties hereunder, Oblig-or.and Lender jointly and severally hereby. agree to

iniemnity the Escrow Agent and ndO it trarmtess from any and all claims, liabiliges'

io.""s, attiOnt, suits or-proceedlngs at law or in equtty, or any olher expense, fee$ or

cfrarges of any'chara&;;;;tute] *nicft it may inali or withwhidr it may be threatened

nv rea.on of its acgng as Escronr Agent under thb Escrow Agreement; and in

.inn"ction therewithlto indemnify the Escrow Agent against any and all expenses'

iil;Jfitdsonable'altorneys'feesand the cost of defending any ac'tion, suit or

proseeO-lns or resisgnf any claim. The Escrow Agent shall be vested with a lien on all

[6o"ttu'Oiposited heieun-der for indemnifioation, for reasonably attorneys'fees, court-

;;r;ili;;V tuit, iti"ipi"ader or otherwise, or any other expenses, fees or charges of

an/"iriit.tdr or naturq which may be Incuned by the Escrow Agen! by reason of 
- ..

Oi*pu't"r arising among'lssuer, Obilgor and Lender as to the conect interpretatlon of the

ng;.;mrnt Jr itrig Esciow Agreement and.instruotions given to the. Escrow Agent

f ii"unCer, or otherwis", witi the right of the Escrow Agent' regardless of the

instructions aforesaid, to hold tfre satO property untiland unless sald additional

expenses, fees and charges shall be fully paid

Section 4.03, lf Obligor or Lender shall be in disagreement.about the interpretatlon of

tn" Agi**"nt or th'ri Escrow Agree.n-ren!, or about the rights and obligations, or the

iiirpi[ty-"f tny action contemplited by the Escrow A-g?.nt hereunder, the Escrow Agent

il"i, n,it shall irot be required io, file an appropriate clvil act'lorr to resolve the

;ilG;*";i tn" E"ciow Agent shall bi-reimbursed by obligor for all costs, including

reasinable attorneys'fees, inionnection with such civil action, and shall be fully

protecte6 In suspending ali or parl of its activities under this Escrow Agreement until a

hnaljudgment in such action is received.

Section 4 04. The Escrow Agent may consultwith counsel of its own choice and shall

6uu" fuff and complete authorization and protection with the opinion of such counsel.

The Escrow Agent shall otherwise not be liable for any mistakes of facts or errors of

Judgment, or fdr any acts or omlsslons of any klnd unless caused by its negligence or

misconduct.

Escrow Agreement
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ARTICLE 5: CHANGE oF ESCROWAGENT

sec{on 5.01. A national banklng association located in the united states or a state

bank or trust company;r#'"; under tne hws of a state of the United States. qualified

;;d;p';;itory ;fttbil" ffiu*, tntv be substihrted to act as Escrow Agent under thls

Escrow Agreement ,pon 
"gi;dtent 

of the p"rties hereto. Such substitution shall not be

deemed to affect the r6;Gilonifgtifont oithe parties' Upon anY such substitutlon' the

Escrow Agent agrees ii- assign to-such substitute Escrow Agent its rights under thls

Escrow Agreement-

section 5.02 The Escrow Agent or any successor may at any time resign bJ giving

mailed notice to lssuei, ciLiig* und l.itour of its inteniion lo resign and of the proposed

date of reslgnation, wnicfr sfalf be a date not less than 30 days after such notice is

;il;;it.d t;tne UniteU St"t"" mailwith postage frrlly prepaid,.unless an earlier

rdiqn"tion date and tfre-app"inttnent of a suciessoi Escrow Agent shall have been or

areipproved by Obligor and Lender'

Section 5.03. The Escrow Agent may appoint an agent to exercise any of lhe powers'

rights or remedles grr;6 to-the Escrow Agent unJerthis Escrow Agreement, and to

iiiiJiiU. to properti ortake any other action which may be desirable or necessary'

ARTICLE 6: ADMINISTRATIVE PROVISIONS'

$ection 6.01. The Escrow Agent shall keep complete and acclrate records of all

;;;tr received ,nO Al.Uuti"d under this-Escrow Agreement, which shall be available

ili"rp.tti"r by lssuei, Obligor or Lender, or the agent of any of them, at any time

during regular business hours-

section 6.02. All written notices to be given under this Escrow Agreement shall be

deemed to have neen OuiV glven wheripersonally delivered or when deposited by mail'

ffrst class postage pt"prii, ir delivered'to an expres$ canier, clarges prepaid, ot sent

ilV i"*mif" witn'"f"otion'rd conRrmation, addresied to each party at its address below,

or at such address 
"" 

tf," pt*V may provide to the other parties hereto in writing from

time to time.

lf to Lender:

lf to lssuer:

lf to Obligor:

Escrow Agreement

Banc of America Public Capital Corp
2059 Northlake Parloiuay' 4rn Floor

Tucker, Georgla 30084-5399
Attn: P. WesleY Yount, lll

Fax. (404) 532-2950

AlleghenY CountY HosPital
Development Authodty
425 $lxth Avenue, $uite 800
Pittsburgh, PennsYlvan I a 1 521 8

Attn: Authorities Manager
Fax (412) 842'2217

West Penn Allegheny Foundation, LLC
clo West Penn Allegheny Health System, Inc
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AtleghenY General HosPital.
g2o-EasiNorth Avenue, 16s Floor
Pittsburgh, Pennsylvani a I 5212
Attn: Thomas S- Albanesi, Jr.

Fax: (412) 330-6070

rf to Escrow Asent: 
ffi$r,'!t[Jsli::?] Jltlcompanv
Charlotte, North Caroli na 282O2
Attn: MikeWeber
Fax: (704) 333-5850

section 8.03. Thls Escrow Agreement, together with $chedules and Attachmente

t"rJii,'*rrtitutes the entir" lgr."ment oithe parties relalive to the Equipment

niqrifuitOn frnd. TnisHliottiAgru"*ent shailbe construed and governed in

;;#Jil;" *itn tt,e taws of the Cbmmonwealth of Pennsylvania.

Section 6.04. Any provlsions of this Escmw Agreement found to be prohibited.by.law

il;li;; ineffectiv'e bnfy iolne ext"nt of such piohibition, and shall not lnvalldate the

iemainder of this Escr6w Agreement or the Agreement'

$ection 6.05. This Escrow Agreement shall be bind.ing up-on and inure to the benefit of

*t" i.rii"r rndtheir respectiJe sucoecs.or$ and asslgns.. Specifically, aq gse$ herein the

term ,,Lendef' means 
"riy 

putton or entity to whom lender has assigned lts rigttt.to . .

i"""i"E p"vrents unoerihe Master Flnaircing Agre-ement aJr{ ttrq Equipment schedule

l"O J.V priyments Oue io GnOer hereunder irori after the date when such assignment

is fited with the Escrow Agent'

$ection 6.06. This Escrow Agreement may be simultaneously executed in several

Jo-unt"rpirtu, each otwfrion s.-hallbe an orlglnal and allof which shallconstitute but one

and the same Agreement.

$ection 6.07- This Escrow Agreement shallterminate upon disbursement by the Escrow

Agent of all moneys held by it hereunder'

Escrow Agreement
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lN WITNESS WHEREOF, the parties have executed this Escrow Agreement
as of tho day and year first written above.

DEUTSCHE BANI( NATIONAL
TRUST COMPANY,
as Eserow Agent

BANC OF AMERICA PUBLIC
CAPIT.AI CORP,
as Lender

BV:

Name:

An Authorized Officer

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

Bv:
Name:

An Authorized Officer

An Authorized Officer
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tN WITNESS WHEREOF, the pariles have executed thls Escrow Agreement as

ol the day and yearfirst written above.

!F!1 I9qJE BANK. NATToNAL
rRUST COMPANY,
as Escrow Agent

An Authorized Otficer

Bv:

An Authorized Otficer

BANC OFAMER'CA PUBLIC
CAPITAL CORP,
as Lender

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

Bv:

An Authorlzed Ofiicer
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lN WITNESS WHEREOF, the parties have executed this Fscrow Agreement
as of the day and year first written above"

DEUTSCHE BANK NATIONAL
TBUST COMPANY,
as Escrow Agent

Bv:
Namer

An Authorized Officer

An Autho*zed Officer

BANC OF AMERICA PUBLIC
CAPITAL COHP,
as Lendar

Bv:

An Authorized Officor

WEST PENN ALLEGHENY
FOUNDATION, LLC,
as Obligor

An Authorized Officer

Name:

Name: Thomas S.
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EXHIBITA

Payment Request Form No,

DEUTSCHE BANK, NATIONAL TRUST COMPANY, Escrow Agent under an

escrow Rgieement dated as of December 29, 2006, by ?$ aTgllgFscrow Agent'
gANc OF 6MERICA PUBLIC CAPITAL CORP ('Lende/), and WEST PENN

Af-lfCffENY FOUNDATION, LLC ("Obligor'') is tereby requested to pay, from the-Eqrlpn".t 
Acquisition Fund held under saiO Escrow Agre-ement, to the persons, firms or

coi"pfrations deslgnated below as payee, the amount set forth opposite each such

"atii", 
in paymeni of the Acquisition Cosis (as definod in said Escrow Agreement) of the'iilipidifiesignated 

oppoiite such payed's name and account and described on the

,tt"dn*O page(i) The E{ulpment comprlses a portion of the Equipment described in

Scfruoui" Ui. * (the "Schedule') to th6 Financing Agreement described in the Escrow

Agreement.

The undersigned hereby certifles that attached hereto is a duplicate original or certified

"opyoitfte 
fil6wing documents relatlng to the order, delivery and acceptance of lhe.

i,iulp*"nt describe? in this Payment Request Form: (]) an Equipment purchase order

io*j 14 a manufacturer's or dealer's invoice; and (3) Obligor's acceptance certificate

re6inb io the Equipment in the forn prescribed by the Agreement described in the

Escrofr Agreemdni; provided that if the payment is a prograss payment no separate

acceptance certificate shall be required.

Payee Contract Price lnvoice No Equipment

Received and APProved:

BANC OFAMERIGA
PUBLIC CAPITAL CORP.,
as Lender

By:
Name:
Title:

Dated:

WEST PFNN ALLEGHENY
FOUNDATION, LLC
as Obllgor

By;
Name:
Title:

200

Escrow Agreement

UPE-0009710



Obligor's Certifi cate of Acceptance

Eadl:

wEsT PENN ALLEGHENY FOUNDATION, LLC (the "Obligor"), as obligor under that

.rtt"in rrlAsren FINANCING AGREEMFNT dated as of December 29, 2006 (the

"frnrit"t Financing Agreemenf'), and under Sohedule No- 
- 

thereio dated as of

December 29, 20-06 
-(collectiv6iy, the oAgreement"), each with. FANC OF AMERICA

PUBLIO CAPITAL CORP, as Lender ('Lendef), and the ALLEGHENY COUNTY

t-fOSFfinf- DEVELOPMENT AUTH0RITY, as lssuer, hereby certifies and represents to'

and agrees with Lender and lssuer as follows:

(1) The Equipment described ln Part ll below (the "Equipment') is of a

size, design, cipacity and m'anufacture selecled by Obligor, and has been delivered to

in" io"atfJn'hdi'r:atei on Schedule No.*, found to be properly installed and in good

condlilon and functioning according to manufacturers specifications.

(2) The Obligor has conducted such inspection and/or testing oJ !h9
Equipment 

"s 
lt'deems necessary and appropriate and h-ereby- acknowledges that-it

Jcr"btr the Equipment for all purposes,on ihe Equipment Acceptance Date set forth in

Fart il; provided,'however, thai this certiftcation does not constitute a waiver by Obligor

;i ani 
-;ights 

igainst third partles, including tfrg vgndo{s} under the Purchase

Agredn"ni(.) witfi respect to iuch Equipment, which exist at the date hereof or which

may subsequentlY come into being-

(3) The Obligor is currently maintaining the insurance coverage

required by Section of the Master Financing Agreement'

(4,) All representatlons and wananties of the Obllgor contalned in the

Agreement are'tiue and coriect ln all materlal respects as of the date hereof.

(S) That Lender is authorlzed to pay the Vendor(s) for lhe Equipment

llsted herein, oi ih" Payees for ihe costs of issuance associated with the Closing of the

Agreement

Ee$ll:

Equipment Acceptance Date:

The Equipment which is governed by the Agreement identified in Part I above is

as follows:

a.

b.

c.

EscrowAgreemenl
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EaEIU:

Attached are the lnvoices of the Vendor(s) or Payees for the Equipment and

other expenses llsted herein,

Executed as of the Equipment Acceptance Date

West Penn AlleghenY
Foundation, LLC,
as Obligor

By:

Name:

Title:
An Authorized Officer

EscrowAgreoment
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Execution CopY

MASTER HELICOPTER LEASE AGREEMENT

between

WEST PENN ALLEGHENY FOUNDAT]ON'
as Lessor

and

ALLEGHENY GENERAL HOSPITAL
and

WEST PENN ALLEGHENY HEALTH SYSTEM' INC"

as Lessee

Dated as of December 29, 2006
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MASTER LEASE AGREEMENT

This Master Lease Agreement (the "Master Lease") dated as of the 1st day of

Decemher 2000, ls entered into betrrrieen West Penn Allegheny- Foundatlon, LLC, a

p"nn*vru"ni" limited liability co{npjlly ('Lfg),. lllegheny a*l9t"l. Hospital, a

Pennsylvanla nonproflt corpotition $gHot an! Wqs! Penn Allegheny Health System' lnc'

i',WpA'Hb-C irt* hcH 
"nci 

the WPAH$ are referred to herein, iointly and severally, as the
t'Lessggs.t'

RECITALS:

A. LLC is a supporting organization of WPAHS, a 501(cXO) charitable otganization

organizeu ro'rin* plrpoie of supporting the delivery of health care in the western

F.-nnryfurnia r"gi; through, imong-other things, support..of Trt?in, affiliated

nonprofit cfrarttadte hospita-ls and relited charitable organizations including AGH.

The LLC, in furtherance of its purpose, purchases and leases equipment

fiquiprri*tj tor lease or sublease to the Lessees for use in their health care

oPetations-

B. LLG has entered into a Master Financing Agreement dated as of December 29,

iOOg (tfr" ,'Masler Finanolng Agreement"), among Banc of America Public Capital

Corp. bs Lender (the .tend!illAilegheny County HospitalDevelopment Authority

"u 
l"*uer (th; "ls;uef') and LLC as obligor,.under which the parties thereto may

enter intg equipment Schedules from time to time to finance LLC'S purchase cf the

Equipment.

C. Lessees desire to lease from LLG one or more pieces of Equipment financed under

Equipment Schedules.

NOWTHEREFORE, in consideration of the mutualcovenants herein contained and

other good and valuable consideration, and intending to be legally bound hereby, the

parties hereto agree as follows.

ARTICLE 1

DEFINITIONS

SecllgF 1.01. Deflnitlons. The following terms used herein will have the

meanings inOiffiO-U-ott untess ne context clearly requires otherwise-

?dditional Payments" m€ans the amounts other than Basic Lease

Payments, payable by the Le-ssees as set forth in section 8.03 hereof.

,,After-Tax Basis" means, with respoct to any Basic Lease Payment, the

amount of such Baslc Lease Payment supplemented by a further paymelt in an amount

sJmcient so that the sum of th6 tvvo payments, after deduction of all Federal or state
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income taxes (and any interest or penalties thereon) resulting from the receipt of the two

dtffit-, shail ne equal to the amount of such Basic Lease Payment'

,Annual Adminisirative Feeu means, with respect to-?,ny.Equipment

Schedule, the annuai tee, it any, for the generalaclminishative services of the lssuer in the

"*orni."tforth 
in the related Equipment Schedule'

',Basic Lease payments" means those scheduled payments (but excluding'

the Annual Adminlstraiive Fees, inOemnmcations and reimbursements and Additional

F"vrJ.lri p"vuur* nv iu"r""* pursuant to the provisions oflhis Master Lease Agreement

and each Lease Adj,f,fi, al specinca}y 9et forth therein" As provided..in Article lV

hereof, Basic Lease Payments shall n9 nivaure^bY lhg Lessees directly to the Lender in

the amounts anrl at the.times set forth in ihe applicable Lease Agreement'

,,Bond Counsel" means an attorney or flrm of attorneys nationally recognlzed

on the subject of municipal bonds and acceptable to Lender'

'code" means the Internal Revenue code of 't986, as arnended from time to

time, and regulations issued thereunder'

,,Gontract price" means the price of an item of Equipment, Including, if

approved try tfre f-"nO"t in its sole discreiion, the cost oJ installation and training, but

excluding the cost of any service conhact, as set forth in the applicable Purchase

Agreement relating thereto-

,,Determinalon of Taxabiliiy" mean$ any final determinatlon, decision or

decree by the Commis"ioner of lnternal Revenue or any court of competent jurisdiction

that an Fvent ot raxanifitv shall have occurred. A determination of Taxability also shall be

deemed to have occurred on ihe first to occur of the following:

(a) the date when the LLC or a Lessee files any.statement, slpplemental

statement, or oitl"it"* ."h"dub, return or document, which discloses that an Event

of TaxabilitY shall have occuned;

(b) the date when lender, lssuer, LLC.or.a Lessee shall be advised by

the Commirtion"t of Intemal Revenue or any District Dlrector of lntemal Revenue

that an Event of Taxability shall have occurred; or

(c) the effective date of any Federal.legislation enacted after the date of

this Agieement that causes an Event of Taxability'

"Equipment" means the flxed and moveable personal propertyto be used in

connection with Lessee's health care oferatlons, wtt6h Ffne*y shall be identified in an

ffiifi;i S"nrOrfu and identified as qat of tle lt{lsterfinancing Agreement (including

to the extent p"rrmlj"pursuant to *re booe without Jeopardizing the tax'exempl status of

the interest on 
"ny 

rrrdi" 
""rt"in 

items originally finanied through internal advances of
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Lessee in anticipation of obtaining permanent financing through lssuer), together with all

replacement pirts, additions, repairs, modifications, substitutions, accessions and

accessortes inborporated therein and/or affixed to such personal property.

"Equipment Schedule' means, with respect to the provision- of the Equipment

under the Master Financing Agreement, a schedule of Equipment and Loan. Payments,

which has been executed by ttie Lender, lssuer and LLC whlch reasonably identifies the

Equipment subject to such ichedule, whloh sets forth the Annual Administrative Fee, the

toai Payments ancl Prepayment Price payable in respect thereof, and which states the

toan feim appllcable tfrbrdto and certain other matters. Equipment Schedules shall be

numbered consecutively beginning with 1, and each Equipment Schedule shall be

accompanied by the attachments, if any, referred to in such schedule.

,'Ev6nt of Taxability" with respect to any Note rneans: (i) the application of

the proceeds of such Note in such manner that such Note becomes an "arbitrage bond"

Wrthin the meanlng of the Code, and with the result that interest on such Note is or

becomes includabl! ln 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' LLC or

Lessees or the enactment of any Federal legislation after the date of this Agreement, the

interest on any Note is or becomes includabte in a holder's gross incorne, or (iii) any

revocation or challenge of the rletermination letter from the Internal Revenue Service

regarding status of either Lessee as a 501 (cX3) organization.

,,Lendet" means, with respect to each Lease Agreement, Bank of America
publlc Capital Gorp and any assignee of the rights and remedles of the Lender under that

l.ease Agreernent-

'L€a$e Agreemenf' means a Lease Agreement incorporating this Master

Lease Agreement, as tFe same may be amended or modifled from time to time, including

the accoinpanying attachments and doouments relating thereto, which shall constitute a

fully Integrbted tiansaotion existing in accordance with 'tts own terms and conclitions

sefarate-frorn and independent of all other transactions pursuant to this Master Lease

Agreement.

"Master Financing Agreement" means the Master Financlng Agreement
dated as of December 29,2006, among Lender, lssuer, and the LLC-

uNote" means a promissory note of lssuer issued to finance the cost of

Equipment for the LLC pursuant to an Equipment Schedule-

"Note Term" means with respect to any Note, the term specified in the

applicable Equipment Schedule-

"Prepayment Price" means, with respect to a Lease Agreement, the amount

which the LLC may iay or cause to be paid to the Lender in order to prepay its obligations
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under the Equipment Schedule under which the Equipment subject to that Lease

ngi*"r"nt was'financed, as prwi{ed .ln Article X of the Master Financlng Agreement,

uti"tt amount being r"t fo*n iri tfre Equlpment Schedule covering that-Equipment phs all

other amounts then owed under suih Equipment schedule by LLC includlng the

pi*p"Vm"nt premium payable, if any, as set forth or described in such Equipment

Schedule and any money owed to the lssuer.

,,purchase Agreements" means each of the purchase agreements for the

Equipmentwith each Vendor of the Equipment.

"State" means the Gcrmmonwealth of Pennsylvania'

,Vendoro mean$ the manufacturer or other supplier of an item of Equipment'

as well as the agents or dealers of such manufacturer or supplier, from whom the LLC has

pirrchased or is purchasing items of Equipment-

gectipn 1.02. Rules of gonptf,ucflo!1. Unless the context clgSrly indicates to

the contrary, ihl-ffi[oil;ilgirules;Mit apply to tne construction of the Master Financing

Agreement, and all rslated Agreements thereto:

(a) Words of the mascullne gencler mean and include correlatfue words of the

femlnine and neuter genders'

(b) 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 arid slrall not constitute a part of the Master Financing Agreement,

nor shall they affect its meaning, constructlon or effect'

(d) Words importing persons Include any individual, corporation, partnership,

limited tiability iompany, joint venture, association, Joint stock company,

trust, unincoiporate'd orginization or government or agencry or politlcal

subdivision thereof'

ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANT$

9$Jion 2,01. Representdiqns-and"lvary,anlies d-lhe .Peqlies HEreJo' LLC

and Lessee e@t ro eaCtr other that as of the date hereof:

(a) lt is duly organized and validly existing under the .laws of the

jurisdlciidn of its incorporation or establishment and has full power.and_tegal rlght to

execute and deliver, and to perform its obligations under, this Master Lease

Agreement;

4
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(b) The execution, delivery anq performance by Jt 9f this- Master Lease

Rgreerirent have been and remain duly-authodzed. and do not and will not

contravene any provision of ite certificate bf incorporation or by-laws (or equivalent

documents oi 'statutory authorizations) or any law, ordinance, regulation or

contracfual restriction binding on or affecting it or its assets;

(c) All consents, authorizations and approvals requisite for the due

execution. delfuery ancl performance by it of this Master Lease Agreement have

neen oUtainea ani rernain in fullforce and effect and all conditions have been duly

complied with, and no other action by, and no. notice to or filing with' any

god;runtal authority or regulatory bodf is required for such execution, delivery or

performance;

(d) This Master Lease Agreement is its.legal, valid and binding obligation

enforceabte in accordance with ltsierms, except to the extent that the enforcement

thereof may UL fimiGd by appticable bankruptcy, insolven-cy ald. similar laws

atfecting creditors' rights gener'aily anO by g.eneralprinciples of equitV (regardless of

whetheienforcemenl is sought in a proceeding in equity or at law); and

(e) There ls no proceedlng pending or, to its knowledge, threatened

againsi ii at law or in equity, or befoie any govgmmental instrumentality or in any

ainitratton, which would haGriatly impair its ability to perform its obligations under

this Master ;ease Agreement, ani th6re is no such proceeding which purports or is

tiLuty to affectthe leiality, validity or enforceability of this Master Lease Agreement,

Lesseps. Ea iovenants, for the benefit of LLC'

the Lender, as follows:

(a) Each Lessee is, and throughgu! the .term of the Master Lease

Agreement and each Lease Agreement-shall .continue to tre,(i).a non-profit

cjrporation, Jrty organized ariU existing under. the laws of the $tate of
p"nnryfva*a toipurioses which include.ttt"-ptoy!:ion of health care services; (ii)

an orglnization dbscribed in Section 501(Q(p) of the Code which is not a "prlvate

foundltion" as deflned in Section 509(a) olthe Code; and (iii) authorized to lease,

subtease, purchase and hold real and personal groperty, to borrow money to

finance the purchase of such property, ancl to grant security interests in and liens

upon such ProPertY;

(b) Each Lessee shall do or cause to be dorre all things necessary to

pr"r"rve 
"nd 

keep in fullforce and effect its existence as an organization described

in Section gOlic)tg) of the Code which is not a "private foundation" as defined in

Section 509(a) of the Code;
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(c) The Equipment is, and during the .period _the Master Financing

ngreemdnt is in force wilt remain, either (i) p-rsonal ptof:rly and, when subjected

ijrr" by the Lessees hereunder, will not be or hecome fixtures or, (ii)-if any portion

of the Equipment rnay be considered to bs a fixture, the Lessees shall cause filings

io ne *uOb with the applicable governmental offieiats and officee to create and

fu;;r" forthe Lender a perfected iirst prlorlty security interest In the Equipment;

(d) During the Note Term, except as. otherwise. permitted by the Master

Financinb Agreement, the Equiprnent shall be used by the Lessees only in

roni*"tiirn riitn tnuir'corporate purpgses of pgrfgr.qing .services related to their

;-tir; ;; organizations described in'section 501(c)(3) of the Code and consistent

"ig'r 
iftu p"imissible scope of the Lessees' authority and wlll not be used in an

unietateO trade or business of the Lessees or in the trade or business of any person

or entity other than Lessees;

(e) During the period the Master Financing Agreement is in force the

lessee's sfrall provide to the Lender and the lssuer (i) wfthtn ten (10).daysafter any

tax or other lien shall attach. to any Equipment, yvrittel notification of the full

oarticulars thereof and the lbcation- of such Equipment on the date of such

lirin""tl*; (ii) annually within one hundred and twenty (120) days of lh9 close- of

eacfr nscat'year, the Leisees' balance sheet and profit and.loss statement, certified

;y; ;d;ized firm of public accountants; (iii) within ninety (90) d-ays of the close

oi each frlcal quarter oi Lessees, Lessees' quarterly consolidated financial report

.*rtm".f by the chief financial officer of WPAHS; and (iv) withln fifteen (15) days of

eaoh such request other financial information relating to the ability of th9 Lessees to

*ntinr" perftirmlng hereunder as may, from tirne to time, be reasonably requested

UV tne Lender or-the lssuer {any such consolldated financial statements may

include entities in addition to thd Lessees if the financial statements of the Lessees

are set forth separately on Schedules Included therewith);

(0 As among Lender, ls$uer, LLC and Lessees, the Lessees assume full

responilOitity for the situty and any consequences of lack of safety with respect to

the operation and malntenance of the Equipment.

(g) wth respect to any Equipment leased^ hereunder, the ptoperty at

which i[b fqulpment may be bbated will be properly.zoned for its current and

aniicipatea use and the use of the Equlpment will not violate any applicable zoning,

tand Lse, environmental or similar liw or restriction. The Lessees have, or wlll

obtain, ail licenrus and permits to use the Equipment,and,.where required by law,

the Lessees have received any required certificates of need for the acquisition and

installation of such EquiPment"

(h) The execution ancl delivery of_ the l/gst3r. Financing Agreement,

includiirg Fquipment $chedules, and any other. related documentation, and the

fulfillmeit of, or compliance with, these documents does not conflict with, or result

in u f,tu""h, or deiault, of any of the terms, conditions or provlslons of the
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authorizing documents of either Lessee (including.debt limitations) or of any

maieriat alreement, contract or other instrument, or law, ordinance, regulation or
juUiri"f ot-other govemmental order to which either Lessee is now a party or by

wnion either Lessee or its properties are otherwise subject or bound'

(1; The audited financial statements of Lessees and the unaudited

linanciai statements of Lessees provided to Lender correctly and fahly present the

nnancfaf condition of Lessees as of the dates and for the periods stated therein, and

the results of the operations of Lessees for each of such periods, respectively' all in

,,i*oiJ""r" w1h irenerally accepted accounting principles conslstenlly applied

;;;+i;;"i"d ii the Nbtes thereto, and there has been no material adverse

;ffi;; in tne condition, financial or otherwise, of either Lessee ftom that set forth in

said dnancial statements, except as disclosed in writing to Lender.

fi) The financial statements refened to in paragraph (i) oJ this Section do

not, noi do the representatlons and wanantles of Lessees in this Master Lease

Agr"il"nt, the Lease Agreements or any wrltte-n statement fumished by either

t-jsiee to Lender, contain-any untrue statehent of a material fact or omit to state a

mate1al fact necessary to niake the statemenls contained therein or herein not

;[6;;";. Th"r" is nb fact which Lessees have not disclosed to Lender in writing

;hilh ma-terially affects adversely ot, so far as Lessees can now foresee, will

*ut"iirfry 
"tf""i 

adversely the financlal condition o{ Leesees, their status as Tax-
'6.1[*pt ,g1guniotion", 

their abillty to own and operate their properties.or their

"ilNiy'i" 
*lk" the payments hereunder and under the Lease Agreements when

and as the same become due and payable-

Ssption ?'0,Q,, Igl Covglqnts

(a) lt is the intention of the parties hereto that the interost on each Note

received'by the Lender under any Eqiripment Schedule be and rernain excludahle

from gross income for purposes of federalincome taxatlon'

(b) LLC covenants that, with respe.ct to the- law of federal income taxation,

it will not, at any time, perform any act, or fail to perform 1ny act that shall have the

&f""t oii"rminiting such exclusi6n from gross income of the interest on any Note

for federal income tax PurPoses-

(c) The Lessees covenant that they will take any and all other. actions

tawfufry witnin their powers and applicabte to the acts done or omitted by Lessees

"o 
as io maintain an exctusion from gross lncome for federal income tax purposes

of the interest on each Note, and thaf they will not perform any act or enter into any

agreement or use or permit the use of the Equipment or any portion thereof in a

rfinn*t that will have ihe effect of terminating such exclusion from gross.income for

federal income tax purposes of the interest on any Note received by Lender'

7
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(d) The Leseees covenant that they-will not perform any act or onter into

"ny 
uji6"*ent that will adversely affect the status of either Lessee as an

oirirniiJion described in Section 6ot (cxr) of th9 Code and will conduct their

G;tiil" in a manner that will conform io ine standards necessary to quality each

Lessee a$ an organzation described in Section 501(c)(3) of the Code'

(e) The Lessees covenant that they will not use or permit the.use of any

fquipnie'nt in any manner, or for any trade or business unrelated to the exempt

t't6|f of the iess"es, which could adversely affect the exclttsion from grclss

inrim" for federal income tax purposes of the interest on any Notg.. The Lessees

wiff not lease the Equipment to or permit the use of the Equipment by any person

ir.,rt ir- nlt *ithur (ii an organization exernpt from federal jncome taxation under

S""tion bg1tcXg) ot ttre C6de which is noi using the Equipment in any trade or

Uuui"*** ttra:t'cbnstitutes an unrelated trade or business as defined in $ection 513

of if.r" Gode with respect to that organization or ln any private business use within

ttre meaning of Section 141 of the bode or (ii) a govemmental unit (other than the

Federal government).

(0 Lessees will pay any arbitrage rgbqle {Y" Jo the united states of

Amerlca in connection with'any Noie issued under the Master Financing Agreement

"nO "ny 
Equipment $chedule ihereto and covenants that they will not take or permit

;il;ffi.91orit to take any action that would cause any Note to be an arbitrage

frond witnin the meaning of dection 148 of the Code. Without limiting the generality

oitt 
" 

foregolng, the LeJsees shall not create or establish any sinking fund, pledged

iunJ ot otft-er si-imilar fund io secure or provide the Basic Lease Payrnents, the loan
Fayrnents under the Master Financlhg Agreernent..gr. paymentt .on all N9ie"

Neither t5e Lessees, nor any person related to it within the meaning of Section

Ui;(a\Z) of the Code, shall acciuire an interest in any Note pursuant to the lssuer's

nnaniiitj program in an amount related to the aggregate principal components of

the Notes.

(g) The Lessees covenant that they will noJ take any action or permit or

suffer i-ny action to be taken or conclition to exist if the result of such action or

condition-woulcl be to cause the Notes to be guaranteed directly or indirectly in

whole or in part by the United States or by any agenoy or instrumentality thereof-

(h) Neither Lessee will consolidate with or merge into any person, or

permit iny other person to merge into it, or sell all or substantially all its assets (ln a

iranJaction analogous in purpose or effect to a consolidation or mergeQ unless 3n
opinion of Bond 6r:unsel'is ;btained and provided to Lender to the effect that the

ri.iurion of the Interest on each Note from gross income for federal income tax

purposes wlll not be affected by such action'
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ARTICLE III

TERM OF LEASE AGREFMENTS

$ectipgr 3.01. ComfnenpemeU!,olT?tUL The term applicable to any Lqqtq

Agreement s in and shall terminate as provided

therein subject to any etection kty Lender,'as the LLC's-assignee, to terminate this Master

Lease ngreement un'der Article Xt Uue to the Lessees' default hereunder'

Sectign 3.02.. Termilratio.n -of-Master=tqgie Asrye-mqnt' This Master Lease

Agreement snffiiffi Agreements in effect on Juty

1"th"t irdediately Ji"r"o"t the fifteenth anniversary of the date of the Master Lease

egi*;.nt and no Lease Agreement shall he executed following that date.

ARTICLE lV

LEASE PAYMENTS

Sectl9n4.01.BgsicL.9Fse.Palr.nenls,.A*loeachLeaseAgreement,the
Lesseesha||paytotrrre[c@LenderthananEventofDefaulthas
occuned under tne Ma-ster Finanting Agreement, shall pay to the Lender the Basic Lease

Favm"nts in the 
"*orniJ "no 

rt thl tiines specified in that Lease Agreement and shall

b# 1j fi.t; appropriai" ["non all other payments and fees due hereunder. The Basic

Ga"; prvriiitt'shatt de payable without notice or demand when due at such place as

n" i*ripidnt sha1dilil in writing at the time the EquipmentSchedule is executed or such

;th;ipiffi as the recipient mayirorn time to tlme designat'e in writing'

The obligagons of Lessees to make payment of the Basic Lease Payments

and att other paymen"ts anU fees due hereunder,'as well as to perform. and observe all

other covenants hereunder, shall be absolute and unconditional in all events, without

abatement, Oiminution, decluction, set-off or defense for any reason,. including without

1ilit"*; any failure'' ni tn" Equipment to be delivered or inslalled, any defects,

matiiinctions, breakclowns or infirmities in the Equipment or any accident,.condemnation,

Jeit u.tion or unforeseen circumstances. Notwithstanding any dispute between Leasees

"no "nv 
of the LLG, lssuer, Lender, !!v venlgf or any other person,.the Less.ees shall

make a1 gasic l-easl p"vt"f"tr and'Roditional Paymenis when due and shall not withhold

any Basic Lease ir"VmlntJ or Additional Paynients pending ftnal resolution of such

Jirifi, nor shal LesJees assert any right ol s6t-oif or iounterclaim against its obfigation

to make such payments required under this Master Lease Agreernent'

ssctiouaQ.?. Appointrnent.of -s9D4qe,!', The.Lender shall have the right to

designateanGniffiffilhecollectionofBasicLeasePayments
f"y"iii" nv the Lessees, the enforcement of remedies or the distribution of funds to one or

rnore holders of a not* or lnterests ln the Master Financing foregqg$ or in any of the

iqrlpment schedules, Any $ervicer appointed yndgr this seotion shall be a corporation, a

trust company or a bank having the p6wers of a trust company, in each case having a
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capital and surplus of not less than $25,000,000. 4ny such servicer shall notifu the LLC'

Lessees and Lender of its acceptance of the appoiniment and, upon glving such notlce'

shall become Servicer, vested *itn tn the property, rights and powers of the Servicer

hereunder, without 
"nV 

futtft"t act or conveyanie,, 
-$uch 

Servicer shall execute, deliver'

record and file such instruments as are requlred to confirm or perfect its acceptance

hereunder and set forth [s duties hereunder, 
'The 

Lender shall be responsible for all fees

and expenses of the Servicer.

Sect!on.-4.03. Alrnual.,Adni,nlglr:9tive' Fees,, The Lessees shall pay to the

lssuerthe Annualnimiru:*rffie dates setforth in each related

fi;id;i scneouf". ihe ohtigation to rfv llre AnnualAdministrative Fee shall continue

until all the Lessees; ouiitation! under ttrld uaster Lease Agreernent have been paid in

tuil.

ARTICLE V

T|TLEToEQU|PMENT;SECUR|TY|NTERESToFLENDER

SEption.5.01.Title.Lega|tit|etotheEquipment,inc|uding,ifap.p|icab|e,any
softrarare license 

"offi-n-"fi-in"r"oi 
govetned by a Lease Agreement shall be in LLC'

The Lessees shall at l[ times protect ind defend, at its own cost and expense, LLG's title

to the Equipment from and against all claims, liens and.legal processes o{creditqp of LLC

or the Lessee, 
"nJ 

f.""p rift fquipment fiee and clear of all such claims, liens and

;;r;;;r*: Th; Eq;i;m"it ir t"i siiail remain personal.Proqerty" Upon the occurrence of

an Event of Oetaurfrinl"i uny Equipment Schirdule or ihe Master Financing Agreement,

iil tn" Lender *"y 
"*"iJs" 

tn" rinieuiee described in Article xl thereol including taking

ft;;;.ridunJ rll* ot gru Equipment; and (ii) upon request by the Lender, the Lessees

shall deliver possession of the Equirrment to the Lender'

gection t.02. Securitv !nte.Ie?t, The Master Financing Agreernent and each

Equipmentsconstituteasecurityagreementwithinthe
rl"iirg jt the Uniform iommercial Gode of the State of Pennsylvania (the'ucc')' In

"rU"i 
t-i securo att.ot its otrligations under the Master Financing Agreement and each

Equipment Schedule to the lisuer, and to Len6er as the lssueds assignee, LLC has

G;H to Lender "t "t*ign** 
of lssuer a purclr.Tg mo.ney-security interest consiituting a

fi"iii"n on any 
"no 

rrr rigfii, tifle ano interest of LLC in the Equipment and in.all.addifions,

attachment*, *"t"ttioni inA substitutions thereto, and on any proceeds therefrom'

Lessees acknowbjd;;'d "jr*" 
that their interest in and rights.to the Equipment under

this Master Lease nlr*"r"nI and the Lease Agreements are subordinate and subiect to

LJno"r, security intJrest in the Equipment and Lender's rights under the Master Financing

lgi"Jm*nt anA'gquipment Scheciu6s, Lessees will execute and deliver any documents

,*frruuteO ny uenObiio acknowledge or evidence Lender's interest in the Equipment'

section 9,03_. Liens and HnquqPrqlcgs. Except a9 Rrwided In sections

5.01and5.0?abovcGeffiany|iensplacedon.theEquipment
including, wiihout ffii6ti;;-any mecfranic's or miteriaimen's liens. lf iequested by

10
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Lender, Lessees shall obtain any landlord's and mortgagee's waiver of rights to the

Eq"Apni-rt as fixtures or otherwlse. Furthermore, if requested by the Le_nder, Lessees

shalf obtain the waiver of any interest in the Equipment from any owner of, or a secured

purty *itf, an interest in, equipment on whlch the Equipment becomes an accession- To

G !*t"r* that the fquipm'ent would be subject to a lien under any agreement or other

instrument to which a Lessee or any afiillate of a Lesaee is a party, the Lessees shall

obtain a waiver of such lien.

Sectlon 5.04.
Buginess, L;s-rcsffiii.lrffi LLC, the-Lender.of any ch3no,g t:!:
naffiorporate structure, or principal place of business of either Lessee. Such notice

rnuU L" piovided thirty t30) days in advance of the date that such change is planned to

take effect.

Section..f,,05, hspection of Eqgjpfnept. The Lender shall have the right at all

reasonab|etimnreasonab|eadvancenoticetoLessees,to
enier into ancl upon thi property on which the Equipment is located for the qurpgse of

in*p"riing the filuipment, to obierve its use and operation or to remove the Equipment

pJor.ntio Articll itt ot the Master Financing Agreement or Article Xl hereof, whether or

irot the Equipment is located on the Lessees' propefi or elsewhere.

Section 5.0,6. L.ocatior!.. The Equipment shall be located in the place

designated in the Equlpment Schedule pertaining thereto'

ARTICLE VI

MAINTENANCE; MODIFICATION; TAXE$;
INSURANCE AND OTHER CHARGES

segJion 6.01. usg q,nd,Maintenance. gf Eg,ullJ'nent. bv lhe Lessege.-upon

acceptance o the Mastel.Financing Agreement, care of

sucf,'iquipment shall'be solely tfrti obligation and responsibility of the Lessees, who shall

care foi aird promptty make a-nd effectLll repairs, replaeements, and the like as may be

n"r"*s.ry to'mainiain the Equipment in good working order and running condition at all

times in accordance, at a minimum, with the manufacturer's then prevailing specifications

therefor. The cost of such care, maintenance, repairs, replacements, parts and the like

shall be borne solely by Lessees. Lessees shall not install, use, operate or malntain the

Equipment impropeily, carelessly, in violation of any applicable law, license or insurance

t;ii;i provision, inctuOing the piovisions of the applicable Purchase Agreement relating

ihereto, or in any mannei contrary to that contemplated by the Lease Agreement or the

purchase agreement applicable ihereto, The Lessees shall secure all permits and

iicenses, if any, neoessairy for the installation, use, operation, modification and upgrade of
tfre Equi'pmenl.' Thr Lesseeg shaltcomply in all respects (including, w{hot1t limltation, with

t"rpuit io the use, maintenance and opbration of each item of the Equipment) with the

iaft of each jurisdiction in which its opbrations invnlving the Equipment may extend and

11
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anv leqislative, executive, administrative or judicial body exercising power over the

Eqiripment or the Lease Agreement applicable thereto"

The Ectuipment shall be based on behalf of Lessees at the slte or sites

described in the relltdO Equipment Schedule, and the Equipment's base shall not be

;;il6 
"ny 

other location'eicept upon advance written notice to Lender as dlscussed in

iii" ,uf"t"u Equipment $chedule or Lnbss an opinion of Bond Counsel is obtained and

;;;"id;-t" Linl*r to the effect that the exctusion of interest on eaoh Note from gross

ii"or" for federal income tax purposes will not be adversely affected by such move' Any

anJ ail costs of moving the Eiuiiment during a Note Term shalt be home solely by the

t"*""r. The EquipmJnt shall not ne used by any person or entity other than the Lessees

for Lessees'tax-exempt purposes. LLG, the Lender and lssuer shall be entitled to inspect

the Equipment or observe its use ancl operation during reasonable business hours

il,fr86 of *n"tfrur the Equipment is located on the Lessees' property or is located

elsewhere.

Lessees assume full responsibili$ for the safety and any consequences of

lack of safety with respect to the operation and maintenance of the Equip.ment whi{e the

Lessees have posse"sion or controi of the Equipment. In connection with the execution of

"nV 
Eq"lpr"nt SofreOule, the Lender may reqriire that LLC and Lessees agree to comply

*ith 
"iiy' 

special or additional maintenance.provisions .or requirements. which are not

in*nriJt"ni with the manufacturer's requirements, as the Lender shall require. Such

adrlitional maintenance provisions shall be set forth as the attachment to any such

iquipmunt Schedule and'shall constitute part of the applicable Lease Agreement.

gqction 6.02. Tqxes. Qthef Sovernlltgntal Clqr,sqi qnd Utilitv C:harqes! The

parties rreret d for the tax-exempt purposes of

LtC anO the Lessees and, therefore that the Equipment will be exempt from all taxes

tr*""1y Jssessed and levi,ed with respect to personal qroperty. In the event that the use'

porres.ion o, u*qui*ition of the Equipment is found to be subject.to.taxatlon in.any form

[*x."pt for income taxes, if any, of the Lender] the Lessees shall pay' as the same

i"rpebtiv"ty come due, ali taxei anct governmental charges of any kind whatloever that

;;i;i;ri time be tawfutty assessed.-or levied against or with respect to 1!.9 Equipment'

ar'wett ai all gas, wateri steam, electricity, heat, power, telephone, .utility and other

"f,"rg"a 
ln"utt"i in tfri operation, maintenance, uset occupancy and upkeep of the

Equi"pment; provided that, with respect tei any governmental charges thal.may lawfully be

t;id'il instiilments over a period of years, thi Lessees shall be obligated lo pay only s-uch

installments as have accrued durin6 the time this Master Lease Agreement is^ in effect.

flotwitfrstanding the provisions set forth above, the Lessees shall not be requlred to cause

ililp;id ;O?iscnarged any obligation, tax, assessmelt, charge, levy or claim so long

"r 
-iir' 

validity ls cont6stect in the normal course of business and In good faith by

apprc,priate and timely proceedings and the Lessees set aside on theit books adequate

rdi"*"*with respecf to each tai, assessment, charge, levy.or claim so contested' nor

shallthe Lessees be required to pay or discharge any indebtedness or charge which is not

past its stated due date by more than thirty (30) days'
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-Section,,,S.0-3, Risk of LosS: D-aTAgpi 
'P.esrgction:Jgondgn{lati$r 

As to

each Lease Agreement, Lessees assumef,ii-risk of iOss of or damage to the Equipment

;;;il;J tfrerlny from';t!ause whatsoever, and no such loss of or damage to such

il;d;a nor O"t"* tre?ein nor unfitness or obsolescence thereof shall relieve the

Gr*L" "itt" 
obligation to make Basic Lease Payments orlo perform any other obligation

under such Lease ntreement. ln the event of-damage to any item of .Equipment, 
the

Lessees immediatelyinult pt"* the same In good rep.air, and, when received, shall apply-

the proceeds of any insurance recovery to thl costs incurred ln making such repairs' lf

the Lender reasonably Oetermines that any item of Equipm.ent is lost, stolen, destroyed or

e"*** beyond t"p"lt, L**t*** shall, at th"ir option, either (a). replace the. s.ame with

li1." &;;tU ln Sooa'c;ncition pursuant to Article Vlll hereof, or (b) on the next date when

a Basic Lease Payment is due, pay to the Lender (i) all amounts then owed by the

Lessees under tne Lease Rgreemeirt governing such Equipmgnt, Including..the Basic

l;;;;-F"tment due on such date, arid (ii) an amount equal to. that portion of the

F;$;fi;.f Fii"" du" on such date determined by the Lender to be applicable to the

6;tfi;;i tost, stoten, oestioye{ q day3ge! beyond.repair (which shall be applied to the

simuitaneous prepayment of the Note whlch financed that Equipment')

Section-F,.,04. I nsu ra.nce'

(a) Lessees shall, at their own expense, cause casualty,. publlc liahility

anO prdp'erty J"rug* in$uranco, for such amounts and agains! sucft hazards as the

LLC ancl the Lendlr may reasonably require, to be carried and maintained, or

demonstrate to the sailsiaction of the LLC and the Lender that adequate self-

insurance is piovirfeO with respect to the Equipment sufficient to protect the full

replacement value cf the Equipment and to protect the Lender' LLC, lssuer and

Lessees rrom iiaUitity in all ev6nts. All insurance proceeds from casual$ losses

shall be payante.to the Lender, LLC and Lessess as hereinafter provided. Lessees

stratt trrhish to the Lender certificates of tnsurance evidencing. sY9!'t coverage

inr*gttout the Note Term" Alternatively, upon the r,y1tte1-app-r9v{ of the LLC and

the Linder, which approval may not be unreasonably withheld,-the-Le$sees may

insure tne fquipmeni under a blanket insurance policy or policies that cover not

only the Equiinient but also other property of the Lessees.

(b) Any Insurance policy canied or maintained pursuant to.!h1s section

shall be to wtitt6n or endorsed as to make losses, if any, payable !.o L!O' Lender

and Lesseeca; their respective interests may appea-r and naming the Lender, the

LLC and the lssueias additional insured tor tibbiiity. The Net Proceeds (as defined

in Section a.Ot) of th'e insurance required in this section shall be applied.as

piouiU*o in Artide Vlll hereto. Each insurance policy provided for.in.this section

shalt contain a fiioui"ion to the effect that the insurance company-.shall.not cancel

the policy, or i"ii ro iun"r the policy, or- modisr thepolicy materially and. adversely

to the interest'of ilc, trur"r oith" Lender, without first givlng wiften notice thereof

to LLC, lssuer and the Lencler at least 30 days in advance of such cancellatlon,

modification or non-renewal'
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section -Q.|95.' Ad.yanc.qg. In-the event the Lessees shall fail to malntain the

fu6 Insurance coveraffiEfriffid above or shall fail to keep the Equipment in good

;il;il;.d operating'condition, the Lender or LLc may (but shall he under no

Itiglti; t")'put t'""s* the required policies of insurance and pay the premiums,on

the same or may make sucn repairs or replacements.as are necess.ary and provlde

;;; pffi;t lti6rJof; and all amounts so advanced therefor by Lender or.\Lp'
i;;dih;t with interest tlrereon as provided in $ection 11.05 shall be repaid by

lu"rou, as Adelitional Payments in accordance with the terms of Section 8"03'

(a) The Lessees shall not without the prior writfen consent of LLC and

Lender maXe any material alterations, modifications, additions, substitutions,

subtractions or tmprovements to the Equipment which materially decrease the value

or the runctionai'ca-pabiliti*r of the Equiphent or which cannot be removed without

maierially Camasini the functionat capabilities or.economic value of the Equlprnent.

in the event tfretqiip*ent is required to be delivered to the Lender, the Lessees,

at its sole 
"o.i 

u,t'J !xp"ns", 
"nO 

at the request 9f lhe Lender, will remove all

alterations, toCin.utloni anU addltions and repair the- Equipmgnt ry necessary to

r"irr tf',"'Equipm"nito the condition in which-it was furnished, ordinary wear and

tear and permitted modifications excepted'

(b) Notwithstandlng the provisions of subparagra,pl $1-"-ltli:.section' 
the

Lessees r"v, *iiii-ir.ru piior *ritten consent of LLC and the Lender, substitute for

parts, element*, ii"*ion's or all of the Equlpment, other parts, elements, portions'

Equidment or facitities; provided, howevei, that any substitutions made pursuant to

inb L""r"**' oUiigulion* to m"k" repairs referenced under Section 6.01 or 7'01

hereof snarr noi iEquire such prior wiitten consent. The Lessees shall make any

sucn permitteOsuUdtituiion" using only part:, elements, equipment or other rnaterial

of eqlar quatity to those contain6d in ihe Equipment.as originally delivered to the

Legsees by the Vendor thereof. The LLC-and Lessees shall provide such

docUments o, 
".rrrunces 

as the Lender may reasonably re,quest to.maintaln or

confirm uenoeJs security interest in the Equipment as so modified or substituted"

ARTICLE VII

DAMAGE, DESTRUGTION AND CONDEMNATION;
USE OF NET PROCEEDS

$ectlon.,7.01. Dalnaqq,..DgstructioI and. cgndemnation, -unless 
LLC shall

haveexerclsedtheoptionto@underiheapp|icab|eEquipment
S.n"Oute with respect to the kqiipment by making payment of the Prepayment Price as

prriJ"J in the nndister Financing Agre-emeht, if duiing ihe.term of a Lease Agreement (a)

the Equipment or 
"nV 

portlon tT'r"r6ot is destroyeO.(in whole or in part), lost' secreted,

stoten or is damaged'by tio ot other casualry, dl (b) title. to, or the temporary use of' the

Equipment or any part tirereof or the estate of ttC or the Lessees in the Equipment or any
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part thereof shall be taken under the exercise of the power of eminent domain by any

governmental authority,-tf'tun the Lessees shall, at Leirder's option in consultation with

f;;;";; promptrv eith6i: 
-iU 

p.v to Lender from the Net Proceed* Fg defined below) an

;;r-.t 
"quui'to 

ttr* pt"piytii".t Price of such item as of the next following Baslc Lease

p;fi;i&i; (and ail oiii"i 
"*ounts 

due hereunder); or, (ii) replace such Equipment with

other replacem"nt *qrip*"n[oirix" r,ind and having'the same or greater vahe, utility and

useful life. Notwigrsiariding tny tuth event of bsJor condemnation, in the event of any

such substitution, the Lessees' obllgation io puy Basic Lease Payments and Addiiional

p"vr"ns h"r"unu"r shall continue without abatement ot delay-

ln the event of any substitution of Equipmenf, immediately upon the

effectiveness of such substitution and without further-act, (l) !lt"Jo.such.replaoement
il;id;;i;hailvest in LLc free and clear of all liens otherthan the first priority securitv of

Lender under tne retaieo Equipment schedule; (ii) LLc's title to the replaced. equipment

shall be ftee and cfear of afl ,tghtt of the Lendei''i liens and shall no longer be deemed

Ei;ip"dit*"unO"i'una, tiiii"uch replacement equipment shall become Equipment for

;ti;l;pfts unOer if'ti" H,fu":to Lease egrgemglt, Upon.the substilution o{ replacernent

"q,ipili"rt, 
tne foftowing Oocumentg shaii be dtrly auihorized, executed and delivered hy

the respective pary or parties thereto, and shall be in full force and effect upon delivery to

the Lendel.

(a) a full warranty bitl of sale in form and substance satisfactory to the

Lender, cov"ring the replaoement equipment, executed by the owner thereof;

(b) evidence satisfactory to Lender that the replaceme.nt-eguipment being

substituted is of like kinct and has equal or greater value, useful life and utility than

the Equipment it rePlaces;

(c) all documentation reasonablY

first-in-priority lien and security interest

substituted: and,

(d)a||otherdocumenlsLenderreasonablydeemsnecessary.

For purposes of Section 6.04 and this Article Vll, the term "Net Proceeds" shall mean the

amount remaining from the gross proceeds of any ins.uran^9e claim or condemnation award

"ti"i 
o"or"ting 

-alt 
"*p"nJ"" 

(iircluding reasonable attorney's fees) incurred in the

collection of such claim or award.

Sectlgn 7'02. lnqufficiencv g{ l{e[ Erocg:qds' lf the Net Proceeds are

insufficienttol.e@oration,rnodificat|on,improvementor
..*pru.u*.nt rirerreu'io in section 7.0i rreieol the Lesseos shall either (i) complete the

work io the satisfaction of the Lender and LLC, and pay.any.cost in excess of the amount

of the Net ProeeeO*, in wnicn event if the Lessees initt make any payments pursuant to

n" prouiiions of this section, the Lessees shall not be entitled to any reimbursement

in"tJmr fiom LLC, the Lender or lssuer nor shall Lessees be entitled to any diminution of

requested by Lender to effectuate a

In the replacement equipment being
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the amounts payable under Article lV hereof; or (ii) if the Lessees are not then in default

hereunder, friy to or cause to be paid to the Lender the amount of the then applicable
prepaymoni piice. The amount of the Net Proceeds in excess of the then applicable

freiayment Price plus atl other amounts due hereunder, if any, may be retained by the

Lessees"

ARTICLE VIII

DISCLAIMER OF WARRANTIES; VENDOR'S
WARRANTIES; USE OF THE EOUIPMENT

se-ptign.$.01. Digglaimer gf w",ananties. LLc, THE LENDER AND ISSUER

MAKE NO WARRANW ON NEPNESENTATION, EITHER EXPRE$S OR IMPLIED, AS

TO THE VALUE, DESIGN, COTVIPLIANCE WITH SPECIFICATIONS, QUALITY OF

MATERIALS OR WORKMANSHIP, CONDITION, MERCHANTABILIW OR FITNESS

FOR A PARTICUIJAR PURPOSE, U$E OR OPERATION, SAFETY, PATENT'

TRADEMARK OR COPYRIGHT INFRINGEMENT, TITLE OR FITNESS FOR U$E OF

THE EQUIPMENT. OR ANY COMPONENT THEREOF OR ANY OTHER WARRANW OR

REPRESENTATION, EXPRESS OR IMPLIED, WITH RE$PECT THERFTO AND, AS TO

LLC, THE LENDER AND ISSUER, THE OBLIGORS' LEASE OF THE EQUIPMENT

$HALL BE ON AN 'AS lS' BASIS. All such risks, as between the Lender, LLC, lssuer and

Leseees, are to be borne by the Lessees. Without limiiing the foregoing, LLC, the Lender

and lssuer shall have no responsibility or liability to the Lessees of any other person with

respect to any of the following: any liability, loss or damage caused or alleged to be

caused dkectl! or Indlrectly by the Equipment, any inadequacy thereof, any deficiency or
defect (latent or othenruise) therein, or any other circumstances in connection therewith;

the use, operation or performance of the Equipment o1 any risks relating thereto; any

interruptlon of service, loss of business or anticipated profits or consequential damages; or

the deiivery, operation, servicing, maintenance, repair, improvement or replacement of the

Equlpment. 1i and so long as, no default exists under a Lease Agreement, the Lessees

shalf be, and hereby are, authorized during the term of that Lease Agreement to assert

and enforce, at the Lessees' sole cost and expense, from time to time, in the name of LLC,

whatever claims and rlghts LLC may have against the Vendor or any prior title holder or
possessor of the Equipment. In no event shall LLC, the Lender or lssuef be liable for any

ioss or damage in connection with or arislng out of any Lease Agreement, the Equipment,

or the existence, furnishing, functioning or the Lessees' use of any item or products or
services provided for in this Master Lease Agreement-

Sg,gtlon LQ2. Vendor's Warrsntie..g, LLC hereby irrevocably appoints the

Lessees its agent anO attomey-in-fact during the Note Term, so long as the Lessees shall

not be in deiault hereunder, to assert from time to time whatever claims and rights

including warranties of the Equlpment which LLC may have against the VendoJ. Lessees'

sole reliedy for the breach of euch wananty, indemnification or reprgsS{ation shall be

agalnst the Vendor of the Equipment, and not against either or any of LLC, the.Lender and

lsluer, nor shall such matter have any effect whatsoever on the rights and obligations of
LLC or the Lender with respect to this Master Lease Agreement, including the right to
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receive full and timely payments under this Master Lease Agreement and each Lease

Agreement. The Lessees expressly acknowledge that LLC, Lender and the lssuer make,

and have made, no representation or warranty whatsoever as to the existence or

availability of such wananties of the Vendor of the Equipment-

Section 8,03. Additiom.L,P.4ymentq. , The Lessees shall pay to the Lender or
lhe LLC, as ROOitional Payments hereunder, in addition to the Basic Lease Payments
payable by the Le$sees, such amounts in each year as shall be required-by the Lender or
ind U-C in payment ol any reasonable costs and expenses, inourred by lhe Lender or the
LLC in con'nection with the execution, performance or enforcement of ihe Master Lease

Agreement or, upon an Event of Default under the Master Financing Agreement resulting

frim Lessee's breach of the Master Lease Agreement, enforcement of remedles under the

Master Financing Agreement, including but not llmited to payment of all reasonable fees,

costs ancl expense ancl all reasonable administrative costs of the Lender or the LLC in
connection with the Equipment, reasonable expenses (includlng, without limitatlon,

attorneys' fees and disbursements), reasonable fees of auditors or attorneys, insurance
premiums not othennrise paid hereunder and all other reasonable, direct and necessary

administrative costs of the Lender or the LLC or charges required to be paid by it in order
to comply with the terms of, or to enforce its rights under, each Lease Agreement or
Equipment Schedule. Such Additional Payrnents shall be billed to the Lessees by the
Lencier or the LLG from time to time, together with a statement certiiling that the amount
so lrilled has been paid by the Lender or the LLC for one or more of the items described,
or that such amount is then payable by the Lender or the LLC for such items. Amounts so
bitted shall be due and payable to the Lender within thirty {30} days a*er receipt of the bill

by the Lessees-

ARTICLE IX

PREFAYMENT

Section 9.01 . M.?ndalg.ry Pfgpeymen!.

(a) A Lease Agreement shall be subject to mandatory prepayment upon
the occurrence of an Event of Default.

(b) lf all or substantially all of the assets of Lessor or either Lessee,
including its interest in this Master Lease Agreement and the Equipment, are
acquired in any manner by another entity, the Lessees may be tequired, at the
dhectlon of the Lender, to prepay in whole the then applicable Prepayment Prices
fcrr all Lease Agreements if, among other pertinent reasons, Lender in its

reasonable discretlon determines that the credltworthiness of the other entity
immediately after the acquisition is less than the creditworthlness of Lessor or lhat
Lessee, as appropriate, immediately before the acquisition.
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ARTICLE X

ASSIGNMENT, INDEMNIFICATION, MORTGAGING AND SELL]NG

Section 10.Q1. Assisnmept by-!-LC.o[,LendgJ. Simultaneously. with the

execution and OetiverfrFeacfr tease Agreement, LLC will assign all of. its rights and

iemedles under that Lease Agreement tb fire Lender as an inducement to Lender to

purctrase the Note which is tinancing the Equipment_under that Lease Agreement. Lessee

hur"ly consents to that assignment. Lender may fyrther a_ssign its rights and remedies

unde# Lease Agreement withoutthe consent of the LLC orthe Lessees.

se-pfion 10.02. Np $ale. Assiqnnpnt.o..r su,ble,,?iinq bv Lesqpe!. This Master

Lease ngreeffiny tease Agreement ana tne interest of the Lessees In the Equipment

may not-ne sold, asiumed, asligned or encumbered, and the Equipment.may not be

leaserl or subleased, by the Lessees without the prior written consent of the LLS and the

i"na"r and an opinion bf gono Gounseladdressed to the LLC and the Lender to ihe effect

that the exclusion of the interest on each Note from gross income for federal income tax

purpo.et will not be affected by such action" No agreement or interest therein and no

Eq,]ipr"nt shall be subJect to involuntary assignment,_ sublease, transfer or sale or to

asbiinment, sublease, tiansfer or sale by operation of law in any. manner.whatsoever
-xcjpt 

as expressly providect in ihis Masier Lease Agreernent, and any such attempted

aJsijnrnent, bubleasi, transfer or sale shall be void and of no effect and shall, at the

option of the Lender, constitute an Event of Default hereunder.

$e-glion 10.0-?, fa) JNerojgge{q!, As to this Master Lease Agreement and

each Lease Agreement,lhe LessGs agiee: (i) to indemnify and hold harmless the Lender,

"nC 
ttt" lssueiand their agents, employees,'officers, attorneys and directore from and, at

the Lessees' expense, dbfend the Lender and lssuer and their agents, employees,

officers, attorneys and directors against any and all claims, actions, proceedlngs,

expenses, damages or liabitities whatsoever, and expenses in connectlon therewiih

including,'withouitimitation, atiorneys'fees and expenses, penalties and interest, arising

out of ol as the result of the entering into this Master Lease Agreement, each Lease

Agreement or each Purchase C)rder including expenses and fees arising out of events

ddscribed in paragraph (b) of this Section; any act of negligence of the Lessees, its

officers, agenis, contract*s, servants, employees, licensees or invitees in connection with

such Equiiment or agreement; the recovery of clalms under insurance policies on such

fquipmeni; the orddring, acquisition, use, operation, condition, purchase, delivery,

repction, siorage or retuin of any item of such Equipment; arising nut of or as a result of
ariy vlolation oI or non-compliance with any applicable,environmental law or permit as

suih may relate to the eqiripment or any use thereof; arising out of any treatment,

handling,'storage, processing or disposal or related aspect or action with respect to

environfrental mattirs as such may relate to the Equipment or any use thereof; or any

accident in connection with the opeiation, use, condition, possession, storage or return of

any item of such Fquipment, any of the foregoing of which result in darnage to property or

thJ lnJury to or cleaih of any person including, wlthout limitation, latent and other defects,

whether-or not discernab6 by the Lender, LLC, lssuer or Lessees and any claim for
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patent, trademarl< or copyright infringement; (ii) that the indemnlfication arising under this

iiection shall continue 
.in 

full force and effect notwithstanding the full payment of all

obligations hereunder or under any Lease Agreement or the termination of this Master

Leale Agreernent or any Lease Agreement for any reason; and (iii) thai it shall not

w1hholrl or abate any portion of the payments required pursuant to any Lease Agreement

by reason of any defects, matfunctions, breakdowns or infirmities of the Equipment
glverned thereby. Atl amounts which become due from the Lessees under this section

itral Ue payableby the Lessees within thlrty (30) days following demand thgrefor by the

Lender or the lssuer and shall survive the termination or expiration of this Master Lease

Agreement and the subject Lease Agreernent.

Q) T, ax.lndemnifigaiion, lf at any time there is a Determination of Taxability

with respect to any Nate, Lender shall elther instruct lssuer by written notice to.lssuer and

Lessees to call, and upon the giving of such notice, lssuer shall be deemed to have called

such Note for redamption and Lessees shall pay to Lender the applicable Prepayment
prlce (plgs accrued and unpaid interest) on the date specffied in such notice (whlch shall

be witiiin 30 days of the Determination of Taxability). ln addition, Lessees shall make a
payment to Lenber on such call date, or on the date of the first Note payment after the

betermination of Taxability sufficient to indemnifu Lender on an Afier-Tax Basis for any

Federal or $tate taxes imposed on any prior Interest Payment as a result of such

Determination of TaxabilitY.

spction 10.04, @ ln no event, whether as a result of
breach of contract, warranty, tort lincluding negligence or strict liability), indemnity or
otherwise, shall the Lender, its assignees, if any, LLC or the lssuer be liable to Lessee for
any special, consequential, incidentalot penal damages including,b{ not.limited to, loss

of prdRt or revenue, loss of use of the Equipment or any associated equipment, service

maierials or software, damage to associated equipment, servlce materials or software,

cost of capital, cost of substitute equipment, service rnaterials or software, facilities,

services oi replacement power, down time costs or claims of the Lessee's patients for
such damagest or costs and claims associated with any treatment, handling, storage,
processing or disposal cr related aspect or action incurred with respect to environmental
matters, and the Lessee shall indemnify and hold harmless the Lender, LLC and lssuer
from any such damages.

ARTICLE XI

EVENTS OF DEFAULTAND REMEDIES

gpction 11.01. Events of Qgfaull The following constitute "Events of Defaulf'

under this Master Lease Agreement:

(a) failure by the Lessees to pay within ten (10) days of when due any
Basic Lease Payment or tCI pay any other payment required to be paid hereunder or
under any agreement between the Lender and the Lessee; or
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(b) failure by the Lessees to maintaln insurance on the Equipment is

accordance with Section 6.04 hereof; or

(c) faiture by the Lessees to observe and perform any other covenant,

condition or agreem6nt on its part to be observed or performed hereunder,

including without limitation, a breach of the Lessees' tax covenants contained in

Section 2.03 hereof, or under any other agreement between the Lender and a
Lessee, as the case may be, with respect to a Lease Agreement, f9r a periocl of

thirly (g0) days after written notice is given to.Lessees by the Lendor,.specifiTing

such failure and requesting that it bi remedied or performed provided that if
conective action is instituted by the Lessees within the applicable perlod and

diligently pursued, the Lender shall not unreasonably withhold consent to an

extensi6n of the time period to address the default; or

(d) initiation by a Lessee of a proceeding under any federal or state

bankruptcy or insolvenby hw seeking relief under such laws concerning the

indebtedness of tho Lessee; or

(e) a Lessee (i) is determined by the Lender to have rnade any material

false or misleading staiements or representation in connection with a Lease

Agreement, or (ll) sells, assigns, subleases, or othenruise transfers or encumbers all

oi any part of iis interest in a Lease Agreement or ihe Equipment without the

Lender's Prior wrltten consent"

sectiorr 11.02. @ \l/henev-er any Event of Default shall

have occunefi and be contlnuing, the Lender, as assignee of LLC, shall have the right, at
its sole option to take any one or any combination of the following remell9l actions with

respect tri any or all Lease Agreements under which it is the assignee of LLC:

(a) \Afithout any further demand or notice, declare all unpaid Basic Lease
payment-s not otherwise due under any o!" all of the Lease Agreements (which

portion shall be deemed to be equalto the then applicable frepayrye$ Price under

ine Equipment $chedute or Equipment Schedules whlch financed the Equiprnent

leased.thereunder) to be immediately due and payable;

(b) Require the Lessees to assemble the Equipment at a place

reasonably convenient to both the Lender and Lessees; and use or operate the

Equipment for the purpose of preserving it;

(c) With or without terminating this Master Lease Agreement or any

Lease Agreement, take possession of the Equipment wherever situated, without

any court order or other process of law and without liability for entering the
premises, and lease, subleaso or make other disposition of the Equipment for use

over a term in a comrnercially reasonable manner, all for the account of the Lender

or the Lessees; provided that the Lessees shall remain directly liable for the

deflciency, if any,'between (i) the rent or other amounts paid by a lessee of the
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Equiprnent pursuant to such lease or sublease during the sarne period of time, after

O"ii"ting all costs and expenses, including reasonable attorney's fees- and

il;115|; incurrect w1h resilect to the recovery, repair- and storage of the

e,iriprunt durlng such period of time and (ii) the sum of the Prepayment Price plus

RriOiiionat Payments and allother amounts due hereunder:

(d) With or without terminating t[!s lt/aster Lease Agreement or any

Lease Abreernent, take possession of the Equipment wherever situated, without

"nV "ouft 
orcler or other process. of _law and without liability for. entering the

pr,i*fr.J, and sell any or'all of the Equipment at a public or private sale,..or

btn"rwi"" clispose of, hold, use, operite, lease to others or keep idle the
gquipment, wiih ten ('tit) Oays' rytice 1o 

th" Lessees, all free and clear of any rights

of'the Lessees and'Li$; provirled that any and all such actions 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 costs and expenses associated

wlth the td"ovury, repair, storage and sale of the Equipment, including

reasonable attomeys' fees and expenses,

sEcoND, to pay (l) the Lender the arnount of all unpaid Bggic Lease
payments, if iny, wtricn are then due and owing, together wilh interest

and late charges thereon, (ii) the Lender the then applicable_Prepayment

Price (taking into account the payment of past due Basic Lease
paymeirts al aforesaid), plus interest thereon at the rate utilizerl to

est-ablish the interest on the Note whlch financed that Equipment from the

next preceding due date of a Basic Lease Payment until the date of
paymbnt by tie buyer, and (iii) the Lender any other amounts due

heieunder,' includini indemniiy payments, reimbursement of any

advances, Additional Payments and other arnounts payable to the Lender

hereunder,

THIRD, to pay to the appropriate person any other amounts due

hereunder, and

FOIJRTH, to pay the remainder of the sale.proceeds, purchase moneys

or other amounti paid by a buyer of the Equipment to the Lessees;

(e) proceed by appropriate court aetion to enforce performance by the

Lessees'of the applicable covenants of this Master Lease Agreement or to recover

for the breach thiieof, including the payment of all amounts clue from the Lessees,

in which event the Lessees shalt pay or repay to the Lender all costs of such action

or court action including without limitation, reasonable attorneys'fees; and

0 Take whatever action at law or equity may appear necessary or

destranf to enforce its rlghts with respect to the Equipment, in which event tho
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Lessees shall pay or repay to the Lender all costs of such action or court action,

including, withtiut limitation' reasonable attorneys' feos'

To the extent permittecl by applicable law, the Lessees hereby waive any

rights now or hereafter conferred by statute'or otherwise which might require the Lender to

u!e, sell, lease or otherwise disiose of any--Equipqg$ in mitigation of the Lender's

J"r"g*i or which might othenrvise limit or modify any of the Lender's rights hereuncler.

All of the Lessee$' right, title and interest in any Equipment the possession of

which is retaken by the Lender upon the occunence of any Event of Default (includlng,

without limitation, construction contracts, warranties, guaranties or completion assulances

"ppfUf,f* 
to such Equipment) shallpass to the Lender, and the Les$ees' rights in such

fiuipment shall termiirate immediately upon such repossession -

$ection 11.03. Delivery of_Fq.HipTent, lf an Event of Default has occurred

ancl is contin[iffitGTlGes shall allowihe Lender, as LLC's assignee, to reeover the

iquipment at th| Lessees' sole cost and expense, including without limitation, all costs of

rdndpJrtation. The cost of all transportaiion of Equipment of any nature prior to the

"ipirition 
or prior termination of a Leaie Agreement will.be ai tho Lessees' sole expense.

m ir," event inat thu Lessees make modiflcations to a site after any Equipment.has been

installed therein and such modifications impede the removal of ihe Equipme,nt, the cost of

i"rovfng the impediments and restoring the site shall be the sole expenss of the Lessees'

sec$pn 11.94. @ No remedy herein conferred upon or

reserved to tne ;e1ailt LLcb a$signee, b lntended to be exclusive and every such

..ur"Oy shall be cumulative and shall be in addition to every other remedy given under this

Mastei Lease Agreement or now or hereafter existing at law or in equiV. No delay or

omission to exercisJ any such rlght or pow€r accruing upon any Eyent oJ Default shall

irp"ii 
"nV 

such right or power orlhatl be construed to be a waiver thereof, but any such

rght or power may be exercised from time to time and as ofien as may tle deemed

elpecrierit. In ord6r to entitle the Lender to exercise any remedy reserved to it in this

Ariicle, it shall not be neccssary to give any notice other than such notice as may be

rquir6o by this Article. All reniediei herein confened upon rrr reserverl to the Lender

stril survive the termination of this Master Lease Agreement.

$ection,,l,1.05. L.gte Charse:,lntergst on !gte, PAymPnt. Any Basic Lease
payment, AdAiiflffiiTm;nts or other amountJ payable by the Lessees to or for the

benefit oith" LLC or the Lender hereunder and not paid by the Lessees on the due date

thereof or amounts advanced by the LLC or the Lender under Section 7.05 shall' to the

extent permissible by law, bear a one-time late charge equal to four pergent (470) of the

amouni of the past ciue Basic Lease Payment, Additional. Payments or other amounts' In

addition, any amounts unpaid or so advanced, will bear interest at the lowor of 18o/o aflcl

ifre nign'"rt rate permitteci ny law from the due date or the date advanced until the date

paid.
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ARTICLE XII

MISCELLANEOU$

Section 13.01.. Notiggs., All notices pursuant to this Master Lease Agreement

shallbeinwr@yme$senger,facsimi|e,testedte|exorcertifiedmai|,
return receipt reluestld, and shall be effective upo! receipt thereof. All notices shall be

directed to tile pdrty intenoed as the recipient thereof at the address of such party set forth

b;|il, or at suin oiher acldress or to the attention of such other person as such party shall

have designated for such purpose in a writtren notice:

lf to the LLC: West Penn Allegheny Foundation, LLC

320 East North Avenue, 16rn Floor
Plttsburgh, PennsYlvania 1 521 6

Allegheny General HosPital.
320 East North Avenue, 16'n Floor
Pittsburgh, PennsYlvania 1 521 6

West Penn AlleghenY Heahh SYstem
320 East North Avenue, 16'Floor
Pittsburgh, PennsYlvania 1 5216

Banc of America Public Capital Corp
2059 Northlake ParkwaY, Suite 400
Tucker, Georgia 30084

lf to the Lessees:

lf to the Lender:

Section 12.02. EindiMEffect. This Master !9ase Agreement shall inure to

thebenefitot@Lc,Lesseesandtheirrespectivesuccessorsand
""rlgni, 

if any. This Master Leise Agreement ls also for the benefit of the Lender, and

the [ender is a third-party creditor-benefioiary hereof.

ectlqn,.12.03. Seyerabjlitv. ln the event any provision of the Master Lease

Agreement sn?'iiffiiC invatit or unentorceable by. ?ny court of competent jurisdiotion'

srich holding shall not invalidate or render unenforceable any other provision hereof-

Section 1?.0-4., Annendments. To the extent permitted bV !aw, the-terms of the

Master teaseEreement snatt not be waived, altered, modified, supplemented or

amended in any iranner whatsoever except by written instrument signed by the parties

hereto and the-Lender, and then such waiver, consent, modification or change shall be

effective only in the specific instance and for the specific pufpose given-

gqction .12.05. No Reco.Urse uruler this Master Leas9. Aqrger.n.eJt or anv

Lease,Aqrq,p;GitEi-covAants, stiputations, promises, agreements and obligations of
i6ffiaerlTi-C and Lessees contained in this Master Lease Agreement and any Lease

Agreement shall be deemed to be the covenants, stipulations, promises, agreements and
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obligations of LLC and Lessees respectively, and not of any director, member, offlcer or

"*i6y"" 
of LLC or Lessees or any person executing this Master Lease Agreement or any

Lease Agreemenl

Section 12.06. Exgqution.in F_gunte{parts. This Master Lease Agreement or

anyLeaseAevera|counterparts,eachofwhichsha|lboan
oriiinuL anO ?n of which ihall constitute one and the same instrument and any of the

paiies hereto may execute the Master Lease Agreement or any Lease Agreement by

signing any such counterPart-

Section 12._QZ. Applic?ble Law. This Master. Lease Agreement shal! be

governeduya]nffiu'lnaccocarre,ewitntrre|aws'excludingthe|awsrelatingtothe
choice of law, of the State"

sgctign 12.08. Jrrry, Trial waiver. THE -P4ryILES 
TO THIS MA$TER LEASE

AGREEMENT HEEffiffi WAME, IN A KNOWING AND

l.riEnfrof.rAL MANNER, THEIR RESPECIVF RIGHTS To A JURY TRIAL oF ANY

CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR

IruOINTCTUY, THIS MASTER LEASE AGREEMENT, ANY AGREEMENT, ANY OF THE

REIATED nbCUtvlEtrtTs, ANY DEALINGS BETWEEN THEM RELATING TO THE

sue.TEcT MAfiER OF IHIS TRANSACTION OR ANY RELATED TRANSACTIONS'

AND/OR THE RFLATIONSHIP THAT tS BEING ESTABLISHED BE]IA'EEN THEM. ThE

gop" of this waiver is intended to be all-encompassing of anV and all dlsputes.that may.

tre iited in any court (including, without limitation, contract clairns, tort claims, breach of

Cuty ctaims, and alt other iommon law and statutory cl3!m:l.- .fHI!_ryfMER lS

InCEvocnBLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN

wnrrir.re, AND THE wAtvER sHALL AppLY To ANY SUBSEoUENT AMENDMENTS'

RENEWALS, SuppLEMENTs oR MoDlFlcATloNS TO THIS MASTER LEASE

NENTTTVTTNT, RNV LEASE AGREEMFNT, ANY REISTED DOCUMENTS, OR TO ANY

oTHER Doc[JMENTs oR AGREEMENTS RELATING TO THIS TRANSACTION OR

ANy RELATED TRANSACTTON" ln the event of litigation, this Master Lease Agreement

may be filed as a written consent to a trial by the court'

Section 12.09. 9pptiofis. The captions. ql headings ln this Master Lease

Agreernentaffidinnowaydefine,|imitordescribethescopeor
lnient of any provie ions or seclions of ihis Master Lease Agreement.

$eclion,,l.2."t0. Entire Asree.ment. Thls Master Lease Agreement together

with the tease RFffi, aiE the atta"hrnents thereto, attached hereto constitutes the

"niir" 
agreemenibetween LLC and Lessees. There are no understandings, agreements,

represeitations or warranties, express or implied, not specified herein regarding the

Mister Lease Agreement or the Eluiprnent leased hereunder. A Lease Agreernent shall

not be effective 6r binding upon the respective parties hereunder until lt is executed on its

behalf try one of its authorized officers.
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$ection 12.11. Walveq. The Lender's, LLC'$ or Lessees'failure to enforce at

any time or idTffi-oioUFtime any provisiol of ?.Le-ase AOreemg$ shall not be

construed to be a waiver of such provision or of the right of the Lender, LLC or Lessees

thereafter to enforce each and every provision- No express or implied waiver by the

lenaut, LLC or Lessees of any defaut{oi remecly of default shall constitute a waiver of any

other default or remedy of default, or a waiver bi any of the Lendefs, LLC'$ or Lessees'

rights.

section '!2.12, Disclosurg of ldgmatlqn. Except as may be othenruise

consented to in a s@nt writing slgned by a duly authorized representative of the

t enOei, any information, suggestion or idea transmitted by the Lessees to the Lender or

the LLC is hot to be regardeO as secret or submitted in confidence and no compensation

of any kind or in any ariount will be paid to the Lender or the LLC if eliher of such parties

elecl to use such information, suggestion or idea"

gection 12.13. SuulY.abilitv. All of the limitations of liability and indemnities

contained in ;Taase Agreenrent;Fatt continue in full force and effect notwithstanding the

"*pit"tion 
or early term]nation of the Lease Agreerygnt and. are expressly made for the

nehent of, and sliall be enforced by, the Lender, LLC and Lessees, or their successors

and assigns.

gectlpn 12.L1. Hellogpter Addenda qrLd. Ride.rs. $aen$ relating to

Helicopter (th;'#h'copter Addenda") and eap- fownConvention Riders (the "Helicopter

Riders,) wil'i be entered into by LLC in conneciion with the Equipment Schedules. Lessees

it.*f,ViU represent and wariant that all representations and warranties contained in the

Heficoptrir AildenOa and Helicopter Riders are true and correct, (ii) aqsume.all.obligatlons

of the LLC under Section 7 of the Helicopter Adrlenda (other than LLC's obligations under

Section Z(eXz) thereof) and (iii) acknowledge Lende/1.rights, rgm.edje.s and security

int"ruit unodr'the Heliiopter Addenda and Helicopter Riders and that Lessee's rights

unO"t the Lease Agreements are subordinate and subject to Lende/s rights, remedies and

seourity interest unler the Helicopter Addenda and Helicopter Riders as well as Lender's

other rights, remedies and secudty interesls under the Equipment Schedules'

Section 1?.15. I,essees' Obligirtipns. Each of Lessees' obligations

hereunder are lolnt and several obligations of each Lessee"
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lN WITNESS WHEREOF, the parties hereto have executed the Master Lease

Agreement in their respoctive corporate names by a duly authorizod officer, all as of

the date first written above.

WEST PENN ALLEGHENY
FOUNDATION, LLC

LESSEES:

ALLEGHENY GENERAL HOSPITAL

,r,O*C'r* --

Title: Presiden! and CFO

S:\8M[lWFARHElicopter Leass Agresmgnt' Msster'Doc

Title: Asslstant T"t:gasurer

WEST PENN ALLEGHENY HEALTH
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LEASE AGREEMENT NO. 1

dated as af December29,2Q06
under

MASTER LEASE AGREEMENT
dated as of December29, 2006

between
WEST PENN ALLEGHENY FOUNDATICIN,

as Lessor
and

ALLEGHENY GENERAL HOSPITAL
and

WEST PENN ALLEGHENY HEALTH SYSTEM' INC.
as Lessee

THIS LEASE AGREEMENT NO. 1 (this "Loase Agreemenf) under the.Master

Lease Agreement identified above (the'Master Lease Agreement") is entered into as of

;;;;d; 29, ZOOO, behveen Wesi Penn Allegheny Foundation as lessor ("LLC') and

AtieEheny General Hospitat and West Penn Aiieghiny Health System' lnc. as lessees

dliiilijl'f. 
-'Ali 

"r 
ine provtsions of^the.Master Le'ase Agreemenl are Incorporated

it"iein Uy rbteren"" as if iully set forth herein, and capitalized terms used herein and not

J"nneO 6hall have the meanings assigned them in the Master Leaee Agreement'

1, LLC hereby leases to Lessees the Equipment ldentifi9d in Exhibit t hereto (the
.Eqripmeni,y subject to and upon the ieims and conditions set forth in hls Lease

Agreement"

2. Lessees hereby certify that the desoiption of lhe Eqylqment Eet forth above is

accurate anC riasona-hly identifies lt, The Equipment identified in item 1 above

shall serve the medicai community throughout Allegheny County and westem
pennsylvania, and have its base of operation located at Allegheny General

lfoipltit, 320'East North Avenue, Pittsburgh, Allegheny-County, Pennsylvanla' lt

is ptssiUte that at any time during the term of this Agreement, Obligot upon

noilce to purchaser s-hall move iti base of operation to any of the following

locations: (i) Indiana RegionalMedical Oenter, White Township, lndiana lounfY,
F"nn"Viu"rill (ii) Rostiaver Airport, Belle Vemon, Westmoreland County,
pennsyfuaniai il (iii) Greensburg-leannette Regional Airport, Greensburg,

Westrnoreland County, Pennsylvania

g. The terms of this Lease Agreement shall commence on December 29, 2006, and

shafl terminate on December 29,2A14, unless earlier terminated in accordance

with Article Xl of the Master Lease Agreement'

4. Basic Lease Payments shall be due on the 29h day of each month (ot, in the

case of a February having no February 29, on February 2B), be_g.!nning*9n

January Zg, ZntA7, anO coitinuing to and including Dece-mber 29, 2014' The

Basic Lease Payments shall conslst of 95 payrnents of $43,629 58 each (due

January 29,20td7 through November 29,20141followed by a flnal payment of

$2,795,331.03 (due December 29, 2014).
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Lessees represent, covenant and warrant that they heve-not taken and wlll not

Lf.q-r"urui to be taken or fail to take any action which will cause the interest on

in" fl"t" issued by the lssuer to finance the Equipmen! to-!9 or become subJect

io teOeiat income'taxation under the Code, and that all of their representations,

covenants and warranties contained in the Master Lease Agreement Were true

"nO 
Jcuiate ss of ihe date made, remain true and accurate as of the date of the

"i""riion 
and delivery of this Lease Agreement and are hereby reafiirmed'

The Equlpment will be used by Les.sees for hospitallhealth facility purposes. The

use of 
'the Equipment is ess-ential to Lessees' proper, efficient and economlc

operation.

tThe remainder of this page lefl blank intentionally.l
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lN WITNESS WHFREOF. the parties hereunto affix their signatures to this
Lease Agreement as of the day and year first written above.

WEST PENN ALLEGHENY
FOUNDATION, LLC

By:
Namei
Title: Rr"qsident and CEO

WEST PENN ALLEGHENY HEALTH
SYSTEM

Sr\SML\WPAF\Helicopt€r. Agreement No. I -DOC
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Exhiblt A
Aircraft Descrlption:
One (1) 2006 Eirrocopter Deutschland GMBH Model MBB-BK lfi CA Rotorcraft lhat conslsts of
ihe following components:

Alrframe bearing FAA Regisiration Mark N 1 3 | LF and manufaclure/s $erial number 9096
Two {2) Turbomeca Model Aniel 1E2 engines bearing manuhclurer's serial numbers

18806 and .l8802

One (l) Eurocopter Main Gear Box bearing manufacturer's serlal number KA-0668
One (1i Eurocopter lnterned Main Gear Box bearing manufacturer's serial number 984
four (+) Eurocopter Main Rotor Elades beadng serial numbers 660, 656. 655' and 053

Two (2) Eurocopter Tail Rotor Blades bearing manufacturer numbers 321 and 484

One (1) Eurocopter Tail Rotor Gear Box bearing manufacturer's serial number 1019

Avlonlcs:
NVG Compatible
COM/NAV/GPS dGA56 Ant GNS530 Gannln
XM Radio & Wx satelllte data link GDL69A Garmin
COM Antenna Cl 211-1 Comant
COM/NAV,GPS wlGA56 Ant GNS430 Garmln
Standby NAV Ind. Gl l00A Garmin
NAVAntenna DMN4-4 D&M
SplltterCl ll25Comanl
COM Antenna Cl2480-201 Gomant
Radar Altlmeter wlout Indicator KRA405B Honeywell
(2) Rad Alt Antenna S67-2002 Sensor
Cooling Fan 1(A-33 HoneYrrell
DME Transceiver DME44 l B (DME"42) Colllns
DME Antenna Cl 105-6 Comant
Marker Beacon KR21 Bendix King
Marker Antenna Cl 118-5(0) or {10) Comant
Transponder Syslem, Mode S GTX-330 Garmin
Transponder Antenna Cl 105€ Comant
Flight Following Tracking System Sky ConnecVSkyTrac
(2) Radio Master
DlmmorSystem
Circuit Breakers MS3320-X
ELT ELT1 00HM(C406-H M) Artex
Audio Panel- PilotAA9S NAT
Audlo Panel- CopilotAA95 NAT
Audio Panel - MedlcalAA9S NAT
Audio lsolate Systern AA31 NAT
Headsets, (2) ea H'l&l3H David Clark
CoilCords, (6) ea CIX-404 Comm lnnovations
FM Transcaiver TFM550 Technisonic
FM Control PLF250 Technisonic
Remote FM Control RC550 Technisonic
800 Mhz FM Transcelver TDFM0680 P39l Technisonic
FM UHF Antenna C|275 Gornant
FM VHF AntennaCJ 177 Comant
VHF Lo Antenna S654282-34 Sensor Systems
800 MHz Anlenna Cl 310-20 Comant
TAS w/o display SKY497 Skywatch
Terrain Avoidance Mark XXI Bendix King
Multi-function display GMX200 Garmln
Rev Xl Dec 14 2006

a)
b)

c)
d)
e)
0
s)
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Radar do lndicator RDR2000-04 Honeywell
Radome included Norton
NVG Compalible ASU

Other Features:
VERSION II ISPIFR/MEGHAS/CPDS) . FACTORY INSTALLED
Bteed Air Heating
40Ah Baltery,24V
MEGHAS Sensor Kit
AFCS
2nd Portabla Flre Extinguisher
Meghas Displays (2 x SMD4SH) dBattery Relocation
Dual Controls (wlManual engine back'up and additional swilches)
Copllot Controls Covers
Ventllation for Avionic Deck
Fuzz Burner Engines
Chip Dotectors for Tail Rolor and lntermedlate Gearbox
Engine Gompressor Washing Devlce
Map Case In CoPllot Door
Clamshell DoorWlndow - LH
Clamshell DoorWindow - RH
Tlnted Sunshades for Gockpit Windshleld, Roof Seclion Pilot and Copilot
Comfort lmprovement Kit
Wire Strlke Protection System - Fixed Provisions
AHRS Free Steerlng Mode
Landing & Searchlight 200/400 W-Fixed Parls
Additional Electdcal Unlt

Addltlonal Alrframe EquiPment:
8S541{01-20 \Mre Slrike Protection System. Detachabla parts

83l | 1-001-{,3 T" Panel Extenslon MCopilot GlareshiEld
Fuzz Bumer-Tail Rotor & Intermedlats GearBox
Fuzz Burner-Maln Gear Box.
Chip Detector-Main Gear Box.
Tie Dorn Rings
Tall Rotor Floodlight, Metro
Air Conditloning System, Mechanlcal Driven, Dual Evaporator
Hi-Viz Paint MRB - OnE Color (Yetlow)
SX-5 Complete
ALL NVO (Cabln & Cargo comp. Not External Lights)
Landlng and SearchUght 200/400 W - Removable Parts
Ground Handling equipmont
Flxed Landing lights on aft section of aircraft
Paint Scheme 3-color W interlor to match
Standard Aircraft Covers
Sliding windows for cockPil
Horlzontal stabilizer lights with LED antl-colllsion llght
Snap vents for cabin
Lashing Polnts {hard Installed SN 9090)
MutlFPurpose Fittlngs - RH Bulkhead (hard installed $N S0sG)

TiNIEd RH Aft WNdOW
Tinted LH Aft Window
Tinted RH Mid Window

Air Medical Interior: Vendor Installed -FAA Cerlifled
Suction System with 2 Oullets
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Flrst AFT faclng tracking and swivellng seat
Second AFT facing swlvellng rotating seat
Third FWD/AFT facing swiveleing rotating seat
Cabinetwith Drawere
Primary lV RalllHooks
Secondary lV Rall/Hooks
Portable Oxygen Mount on clamshetl doors nD"

Portable Oxygen Mount behlnd pllot seat on lhe floor
Primary Litter (Ferno Powerllexx)
Secondary LiGr (Low Profile $towable at Aft Clamshell door) wlth Posilock System

LOX System (7 5 Liter extemal)
Medical Inverterwith Line & Aulo Switching
Cabin Flood LED Blue/While Lights (8 each)
Infusion Pump Mount ( 2 total)
Medical Equipment mounts foi: Cardiac Monitor, Venlilator, and lV Pumps (Rail mtg system in

medicalwall)
Floor Mounts for Intra-Aortlc Balloon Pump {1 set per airoaft)
Floor Mounts forVentrlcular Assist Device
Medlcal wall on Primary Side
Metro Medical Floor (Aerolite Type)
Pouches per Customer Specification
Tape Holders for Rall
Wastebag Holder for Rail
Rail Mounls - RI-YLH Aft Wlndows
Seat Covers - Dove Gray to include monogrammed headrest covers with hospilal logo

Center Communicatlon Console
LHIRH Slant Medical Switch Panels
Neonatal Litter on Powerflexx,
Spare LOX BotUe
$pare Powerflexx
CockplUCabin Separalion Curtain, NVG
(Z ealh aircraft) Streamlight Stingers with Chargers (1 in front and 1 in back)

Latex free Interlor
AIINVG
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LEASE AGREEMENT NO. 2
dated as of December 29, 2006

under
MASTER LEASE AGREEMENT
dated as 

"frm:"r 
2e, 2006

WEST PENN ALLEGHENY FOUNDATION'
as Lesgor

and
ALLEGHENY GENERAL HOSPITAL

and
WEST PENN ALLEGHENY HEALTH SYSTEM' INC,

as Lessee

THIS LEASE AGREEMENT NO.2 (this 'Lease Agreement") under the.Master

Lease Agt";;nt fOenimeO aUove (the "Maiter Lease Agreement') is entered Into as of

n"""mO"t eg, COO6, between Wesi Penn Allegheny Foundation as lessor ("LLC") and

nfiJJfr*V e*i"r"i Hospital and West Penn Aiegheny Health System, lnc, as lessees

i;l"id*'r'f, Al of the provisions of.the.Master Lebse Agreement are incorporatod

ireiein by reference as if iully set forih herein, and capitalized tetms used herein and not

Cenned ihall have the mean'ings assigned them in the Master Lease Agreernent

1. LLC hereby leases to Lessees the Equipment identified in Exhibit I hereto (the
tEqurpmeni'; subJect to and upon the ierms and conditions set forth in his Lease

Agreement.

2. Lessees hereby certify that the descdption _of 
the Equipment set forth above is

accurate and r6asona'bly ldentifies it. The Equipment identified in item 1 above

shall serve the medical community throughout Indiana County- and 
-western

Fennsylvanta, and have its base-oi operatlon located at tndiana Regional

Medlcal Center, Wnit" Township, Indlani County, Pennsylvania. lt is possible

tfrat at any time during the teim of this Agreemefi, O-n!!Oo1 upon notice to
purchaser ihall move it! base of operation to any of the following locations: (i)

Allegheny General Hospital, 320'East North Avenue, Pittsburgh, Allegheny

Cou-nty, 
'pennsylvanial '$) 

Rostraver Airport, Belle Vernon, Westmoreland

countl, Penn6ykania, 
- or, (iii) Greensburg-Jsannette Regional Alrport,

Greensburg, Westmoreland County' Pennsylvania

3. The terms of this Lease Agreement shall commence on Deeember 29, 20t]6, and

shall terminate on December 29,2014, unless earller terminated in accordance

with Article Xl of the Master Lease Agreement'

4. Basic Lease Payments shall be due on the 1"tday of each month, beginning on

Junuiry I,2007,and continuing to and including April 1, 2015. The Basic Lease

Payme'ntsshali consist of 1O0-payments, consisting ol1^palmentof $1'527'28

(due January t, 2007), followed qy-l p3yTents .of $22,913.70 each (due

FJUru"ry 1, ZACiT if,rtlin April 1, ZbOZ1,'in turn followeg by 9q pavments of

$43,024:71 each {due wtay t, 2007 througn nn?r$.L.2015) and finally followed

by a finat paymeniof $2,736,941 58 (due April 1, 2015)'
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Lessees represent, covenant and wanant that they have.not taken and will not

Ak;,-;*d to be taken or fail to take any action which will cause the interest on

il;n;t" Cued by tlre tssuei to finance ihe Equipme"l.t""q:-tJ become subject

to federal income taxaUon unOer tha Code, ani ihat all of their representations'

covenants and wananiieJ contained in the Master Lease Agreement were true

ilacc;*i; as of thsdale made, remain true and accurate as of the date of the

**4uiion and delivery oiiniJ l"ai" Agreement and are hereby reaffirmed'

The Equipment will be used by lggs.ee.s for hospital/health facility purposes' The

;;;;ith; Equipmentls ess6ntiat to Lessees;s proper, efficlent and economic

operatlon.

[The remainder of this page left blank intentionally']
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lN WITNESS WHEREOF, the parties hereunto affix their signatures to this
Lease Agreement as of the day and year flrst written above.

WEST PENN ALLEGHENY
FOUNDATION, LLC

ALLEGHENY GENERAL HOSPITAL

By: e.\--
Name:
Titlo: gfesidertjlpndCFq

WEST PENN ALLEGHENY HEALTH

S:\slVll\WPAF\Helloopter . Agreemonl No' 2.OoC
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EXHIBIT I

EQUI PivInNT DESCRI PTION

lTo BE PROVIDED BY LENDER UPON FUNDING OF HELICOPTER #21
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LEASE AGREEMENT NO. 3

dated as of December 29, 2SB
under

MASTER LEASE AGREEMENT
dated as 

"|SUl"r 
2e, 2006

WEST PENN ALLEGHENY FOUNDATION'
as Lessor

and
ALLEGHENY GENERAL HOSPITAL

and
WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

as Lessee

THIS LEASE AGREEMENT NO.3 (this'Lease Agreement") under the.Master

Lsase ngi"emunt iOenimlJan*u 11lg "Maiter Lease Agreement") is entered into as of

December 29, 2006, Uetween WeSt Penn Allegheny Foundation as lessor ("LLC') and

ili#*t oih"of H";t'rrl and West Penn Allegheny Health System, lnc. as lessees

i;L""..uu",,1. 
-'Al 

of thJ;;;vi;itns of the.Mastel Lease Agreement are incorporated

h"r"in ny rbference asif iulty Bet forth hsraln, and capitalized terms used herein and not

J"ir"O in"|| have the meanings assigned them in the Masler Lsase Agreement'

I. LLC hereby leases to Lessees the Equipment identified in Exhiblt t heteto (the

"rqripm"ni'') subiect to and upon the ierms and conditions set fo*h in his Lease

Agreement,

Z. Lessees hereby certify that the description of the Equipment set forth above is
- 

accurate and 16"roni'Ufv identifles it. The Equipment identlfied in item 1 above

shall serve tfre 
-meUiclrl 

community throughoui Westmoreland County and

western Pennsylvania, and have its base of operation loeated at Rostraver

Airpil, ge1e Viinjn, Westmoreland Gounty, Pennsylvania. lt is possible that at

;i lir" Ourinj ttre ierm of this Agreernent, Obligor upon notice to Purchaser

,nltt mou" its*bise of operation to any of the following locations: {i) Indiana

C"gionlf naeolcal centei, wrrit Township, lndiana County, Pennsylvania; (ii)

Alligheny eeneiat Hospital, 320 East North Avenue, Pittsburgh, Allegheny

Cou-nty, 
" pennsyivania:' or, (iii) Greensburg-Jeannette Regional Airport'

Greensburg, Weitmorsland County, Pennsylvania'

3 The terms of this Lease Agreement shall commence on December 29, 2006' and

shall terminate'on pecemlrer 29, 2014, unless earlier terminated in accordance

with Arttcle Xl of the Master Lease Agreement'

4. Basic Lease Payments shall be due on the 1*i day of each month, beginning on

J"nu"ry t, ZOO?, ind continuing to and including September 1, 2015. The Basic

Lease naymentl-shall consist-of 105 paymelb, consisting-of 1-payment of

$1,s2g,b6'(du" .funuiry t, 2007),-follouied Uy B payments of $22,928.21 each

iOri" Feuru:aw i, t00t tnrousn"september 1,^391]: ll turn followed bt' e5

i,"11r"nt. * O+qbii.eo eaoh ioue octouer 1,2oll7 through August 1, 201s) and

hnitry fottowed Uy a final paymint of $2,735,589.39 (due September 1' 2015)
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Lessees represenl, covenant and wanant that they,have.not taken and will not

t#;;;;; io ne tifen or fall to take any action which wlll cau$e the interest on

the Note issued by the lisuei to fintn." ihe Equipmenlto.b.P or become sublect

to federal income taxatiJn unoer the code, anu ihat all of their representations,

covenants and warraniiei contained in the Master Lease Agreement were true

il-acc;*a; as of he Jaie *"0"' remaln true and accurate as of the date of the

execution and detivery ottnis rcaie Agreement and are hereby reafrirmed.

The Equipment will be used by L99s.ee9 for hospital/health llcilitv. 
purposes' The

use of the Equipment is esseniial to Leseees's proper, efficient and economic

operation.

fihe remainder of this page left blank intentionally l
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lN WITNESS WHEREOF, the parties hereunto affix their signatures to this
Lease Agreement as of the day and year first written above.

WEST PENN ALLEGHENY
FOUNDATION, LLC

ALLEGHENY GENERAL HOSPITAL

Title: Preside,nt.And CEq

WEST PENN ALLTGHENY HEALTH
SYSTEM

s:\SML\WPAF\Hetrcopter . Agtesment Nq. 3.OOC
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EXI{IBIT I

EQUTPMA'NT DESCRIPTION

iTo BE PROVIDED BY LENDER UPON FUNDING OF HELICOPTER #31
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LEASE AGREEMENT NO. 4
dated as of December 29, 2006

under
MASTER LEASE AGREEMENT
dated as ofDecember 29, 2006

between
WEST PENN ALLEGHENY FOUNDATION'

as Legsor
and

ALLEGHENY GENERAL HOSPITAL
and

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.
as Lessee

THIS LEASE AGREEMENT NO.4 (thls 'Leaso Agreement") under the.Maeter

Lease Agreement iAeniined above (the "Maiter Lease Agreemenf) is entered into as of

becemUir Zg, 2000, Uetween Wesi Penn Allegheny Foundation as lessor ("LLC') and

Al66t aeit"rat *ospital and West Penn Aliegheny Health $ystem, Inc. as lessees

i'ilJ;!-gi.i- Afi of the provisions of.the.Master Lease Agreement are incorporated

i,o"in by ref"t"nc" as F iully set forth herein, and capitalized terms used herein and not

J"nn.O tft"n have the meanings assigned them in the Master Lease Agreement'

1. LLC hereby leases to Lessees the Equipment identifl.ed In Exhibit t hereto (the

"pquipmeni"y sublect to and upon the ierms and conditions set forth in his Lease

Agreement.

Z. Lessees hereby certify that the description of the Equipment set forth above ls

accurate and r6asona-bly identifies it. The Equlpmant ldentified in item 1 above

shall serve the medic-al community throughout Westmoreland County and

western Pennsylvanla, and have lts base of operation_located at Greensburg'

Jeanette Regiohal Airport, Greensburg, Westmoreland County, Pennsylvania' lt

n fossi6te t'irat at any time during the term of this Agreement, Obligor. upon

noilce to purchaser s'hall move iti base of operation to any of lhe following

iooaiion*, (i) Indlana Regional MedicalCenter, Whits Township, lndiana County,

Fennsytvaiia; (ii) Rosiraver Airport, Belle Vemon, 
-Westmoreland 

County'

fennsytvaniai dr, (ii) Allegheny General Hospital, 320 East North Avenue'

Pittsburgh, Altegheny County' Pennsylvania'

3, The terms of this Lease Agreement shall comrnence on December 29, 2000, and

shall terminate on Decem6er 29,2O14. unless earlier termlnated in accordance

with Article Xl of the Master Lease Agreement.

4, Bastc Lease Payments shall be due on the 1't day 9f each month, beginning on

January 1, ZaOi, and continulng to and including October 1, 2015, The Basic

Lease naymentj shall consist oi tOg payments, consisling of 1 paYment of

$1,528.86'(due January 1, 2007), followed by I paymgnjs of $22.932,93 each

(drie Februiry 1,2A07 through Oitoner 1,200?), in tum followed by 95 payments

ii b+g,ost.gi each (due Nivember 1, 2007 thlougft September 1' 20'15) and

nnaily iottowed by a final payrnent of $2,735,502 05 (due october 1' 2015).
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Legseegrepresent'covenantandwarrantthatthey.have.nottakenandwillnot
AG ;Jiob" ilrf."n or fall to take any action which witt cause the interest on

i[.i-i1ot. lrru"O ny me'fisuei to financo ihe rquipmen!.to.g9 or b_ecome subject

to federal income trx"tfon ,nO"r the Code, anb ifrat all of their representiations'

covenants anO warraniies contained ln the Master Lease Agreement were true

and accurate as of na dalam"O*, remain truo and accurate as of the date of the

execution and delivery otifr6 Lease Agreement and are hereby reafflrmed'

The Equipment wlll be used by l 99s.ee9 
for hospitallhealth faclllty.purposes' The

use of the Equipment is ess6ntial to Lessees's proper, efficient and economic

operation.

[The remainder of this page left blank intentionally-J
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lN WITNESS WHEREOF, the parties hereunto affix their signaturos to thls

Lease Agreement as of the day and year first written above'

WEST PENN ALLEGHENY
FOUNDATION, LLC

ALLEGHENY GENERAL HOSPITAL

WEST PENN ALLEGHENY HEALTH
SYSTEM

ttv:g
Name: Ciiinie M. Cibrone

S:\SMLlWPAFlHeffcoptsr - Agresment No' 4.DOC
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EXHIBIT I

NQUIPMENT DESCRIPTION

ITO BE PROVTDED BY LENDER UPON FIJNDTNG OF HF.LICOPTER #4]
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ASSIGIy$TEI{,T g}F LqASSSAND RsNrs

(Respecting Lease Agreement No. 1)

THIS ASSIGNMENT OF LEASES AND RENTS (the "Assignment of Leases"), daterl as

of December zg,2006,tri WgSr PENNALLEGI{ENY FOUNDATION, LLC, a single member

limitetl liability "o.p*y 
("Assignor"), to BANC OF AMERICA PUBTIC CAPITAL CORP, a

Kansas corporation (hereinafter called "Assignee")'

WITND$$EHX.llAri

WHEREA$, the Allegheny County Hospital Development Authority (the "Authority") is

issuing its Health- Facilitiei Revenue Note, Series B-l of 2006 (West Penn Allegheny

ro*i"tion, LLC Project), in the principal amount of $6,089,722 (the uNote') under a Master

Financing Agreement antl gquipment Schedule No. 1 thereto, each dated as of December 29,

iOOO t.o]rc"i*ly, the "financing Agreement'r) among the.Assignor, the Assignee and the

Authority to Assignee for the purpose of financing the acquisitioa of certain equipment and other

pr"pJy'iarntifiei therein (the ';Equipment") by Assignor and the payment of cortain related

Iinancing costs; and

WHSREAS, as security for the Note, the Assignor has granlecl to the Assignee a ftrst lien

security interest in the Equipmenti and

WHEREAS, as additional securiiy for the payment of the principal 9{ and interest and

any premiuo on tfie Note and the payment and performance of Assigrrot's obligations under the

Financing Agreement (aud any extensions and/ot modifications theueof), Assignor has agreed to

;;;6t" Ars"ignee, all of Assignot's riglrts under that certain Lease Agreement No. I dated as of

Desimber Zg:200G (the "Equipment-Lease"), between the Assignor as lessor and Allegheny

General Hospital und Wert-pinn Allegheny Health $ystem, Inc. as lessees (together, the

"l€ssees"), relating to the fuuipment; ancl

NOW THEREFORE, in sonsideration of'the mutual promises and covenants contained

herein, and other good and vatuable consideration, receipt ofwhich is hereby acknowledged, and

intending to be legally $ound hereby, Assignorhereby agrees as follows:

l. A,ssignrrlept,of logases. Assignor hereby assigns and fransfels to Assignee all of
Assignor's rigt6, titte urnt inle.rest and privileges in the Equiprnent Lease, inclurting, but not

limiied to af licenses, if any, and any other agreements entered into between Assignor and

Lessee$, now or her"eafter in existence with respect to the Equipment or any part thereof, together

with any extension or renewal of any such lease (collectively, the "Lease")" This Assignment

includes:

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

(b) any su1ns to which Assignor may become entitled in any court proceeding

involving the banlauptcy, insolvency or rcorganization of any lessee;

UPE-0009761



(c) any payments made by any lossee in lieu of rent;

(d) the right to collect all rents, issues and profits from the Equipment; and

(e) the right to exersise all rights and remedies of Assignoras lessor under the

Lease, to enforoe the perfirmance by Lessee-of its obligations under the tease, to grant all

aoorrntr, approvals *d- w*V"rs thereunder arul to roceive all notices thereunder'

2. Limitation*-qnAsSisruBenl

(a) This Assignmeut is given for the purpose of securing payment of the Note

and performance by essignorif "ff 
of rits obligafols r1qA"r-ttre Finanoing Agleement, and

;;iftfuu t"r.ininatelupon p"y*.nr in tull oruu indebt aness evidenced by the Note and

dischargJof all Assignor's obligations under the Financing Ageement.

(b) $o long as Assignor has not received notice ofdefault, if required, under

the Note, the Financing Agre-ement o. tt is Assiguent, {ssiglor shall have the right to eollect

uif rrotr,'i*roes and prifttr-fro* the Equipment; provided Assignor agrces that it will ilot under

*V ri"i*rtances c6llect of accept anyrent more than 30 days prior to accrual'

3- Assienot's Obligations" Assignor will perform all of its obligations as lessor

under the Lease. nssig"ilffiotftrminate the Lease, accept surrender of possession of any

Equip**t covered byih. Lease, modiff the Lease, Crant w1!ver9 or excusc' condone ot release

*y i.rr*" or any guarantor or surety of any lessee's obligations without the prior written

consent ofAssignee.

4. gross-Default. Any default under the Note or the Financing Agreement or under

the Master einan"iog Agr"*""nt mentionett above or any other Equipment lch9d-ule 
cr Note

entered into or issued prit*ttt to that MastEr Financing Agregment or any default byAssignor

under the Lease which shall pot be cured by Assignor within the applicable-$r9 perio&' if any,

shall be considered a default under this Assignmeut, and any default under this Assignment shall

be considered a default under the Note and the Financing Agreement and, in any such event,

nrrigr.r rfrAl be entitlerl to exerclse all or some or any of its remedies under the Note, under the

Financing Agreement or under this Assignment, or as may otherwise be available to Assignee at

law or in eguity, in such order as Assignee may elect'

5, A-q.sienee Np.t Bound..lo Perfgm Under L9gsq' Assignee is not assuming any of

Assig,;s ouie;m under the Lrase ana shall not be obligated by reason of acceptance of this

Assiinment orltherwise to perform any obligation of Assignor'-as lessor under the Lease, and

Assi[uol hereby agrses to indemni$ Aisignei and save it harmless from and against any loss,

liabiiity or damagJ arising fiom any claim by any lessee or afly other party arislng under or in

connection withihe Lees; or this Assignmeirt except gross negligence or_willful misconduct'

However, Assignee may, at its option, and witltout releasing Assignor from any obligation

hereunder, afteiten (lgi'days'written notice, except in emergency, disoharge any obligation

*t i.h Assignor fails io discharge, including without limitation, defeuding any legal action, and

-z-
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Assignor agre€s to pay immediately upon clemand all sums expended by Assignee in connection

tt.rJ*ittt, Inctuding reasonable "o**tl 
fees, togethel *i!lr inierest thereou at the rate provided

for in the Note anditre same shall be added to the indebtedness and secured by this Assignmenl

6" Wpnanties gf Assienor. Assignor hereby represents and wanants to Assignee, as

a material inducementio Aiiienee to accept this Assignment, that:

(a) Except as stated hereinabove, there is no pdor assignment of any of
Assignor's rights rrnder the Lease; and

O) There is no agreement, written or oral, modi8ing any term of the Lease'

or waiving or releasing any Lassee from any obligntion tlrereunder; and

(c) Assignor has not done anything whiclr rnight prevent Assignee from or

limit Assignee in operatitrg under any of the provisions hereof'

7. Notice,-lo l.essees" Assignor hereby authorizes Assignee to give-witten notice of

tlis Assignm'ut at an;6e toJhe Leslees. The Lessees are authorized and tlirected to pay all

,*t, ;.6aing without lirnitation all Basic Lease Payments, directly to Assignee upn receipt

from Assignei of a notice to such effect, which notice shall not be given 
""t9qt 

Assignor is in

default heieunder or under the Note or the Financing Agreernent, accompanied by a demand for

such paymen! without any further proof of Assignor's default'

g. Fg,g$fitv Agreemenq. This Assignment constitutes-a seculity agreement pursuant

to the pennsyfv*i" Unifono Com*ercial Code, and Assignee shall have all of thE rights and

remedies of a secured party thereunder. Assignor shall deliver to Assignee such financing

statements, continuation st^tr*aotr, anrl other irutruments necessary to perfect or continue

Assignee's secwity interEst gl'ented hereunder.

9. Benefit,gnd B-W&ns. Tfuis Assignment shall be binding upon As{grror and its

successor' *affi subsequent ownsr of the Equipment,.an{ shall inure to the

benefit of Assignee-and its succelsors and assigns, including any assignee(s) of the Note-

10. Nodc.*s. All notices or demands hereunder must be served by personal service, or

by certified or r"gistered mail, postage prepaid, addressed to the parties as follows:

Assiguor: West Penn Allegheny Foundation, LLC
c/o: West Penn Alleghony Health System, Inc'
AlleghenY General HosPital
320 EastNor*t Avenue, 16"'Floor
Pittsburgh, PA 15216

CopY to General Counsel

West Penn Allegheny Health System, [nc.
East Commons Professiottal Building

-3-

UPE-0009763



Four Alleglreny Center; 9th Floor
Pittsburgh, PAl52l2
Attention: Oeneral Counsel

Assignee: Banc of AmericaPublic Capital Corp

2059 Northlat<e ParkwaY, Suit€ 400

Tucker, Georgia 30084

Either party may change the address 1o which notices shall be sent by notice to the other

given in accordance with this paragraph.

I l- Applicable L+fv, This Assignment of Leases and Rents shall be governed by and

construed accoialng to the Iaws of the Commonwealth of Pennsylvania.

-4-
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IN WTTNESS WHEREOF, Assignor has duly executed this'Assigrmenf on the

day and year first above written.

WF,ST PENN ALLEGHENY
FOUNDATION, LLC
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ASSIqNMENT Or L$ASES.AND RENTS

(Respecting Lease Agreement No- 2)

THIS ASSIGNMENT OF LEASES AND RENTS (the "Assignment of Leases"), dated as

of December 2g,2006,by WEST PENN ALLEGHENY FOUNDATION, LLC, a single member

limited liability 
"o*pany 

("Assignor"), to BANC OF AMERICA PUBLIC CAPITAL CORP, a

Kansas corporation (hereinafter called "Assignee").

wrmisSFErHrtAr;

WHEREAS, the Allegheny county Hospital Development Authority (the "Authority") is

issuing its Health Faoilities Revenue Note, Series B-2 of 2006 (West,Ienn_ Allegheny

Foundition, LLC Project), in tlre principal amount of $5,9?1,566 (the "Note") under a lvlaster

Financing Agreement and gquipment Schedule No. 2 thereto, each dated as of December 29,

2006 (dllectively, the "Financlng Agreement") among the Assignor, the Assignee and flte

Authority to Assignee for the purpose of financing tlre acquisitiol of certain equipment and other

propergrfulentifii therein (the iEquipment") by Assiguor and the payment of certain related

financing costs; and

W1IEREAS, as security for tlre Note, the Assignor has granted to the Assignee a first lien

security interest in the Equipment; aud

WHEREAS, as additional security for the payment of the principal of and interest and

any premium on the Note and the payment and performance of Assignor's obligations untier the

Financing Agreement (and any extlnsions an#or modifications thereo$, Assignor has_ agreed to

assign tiAsJignee, all of Assignol's rights under that certain Lease Agreement No- 2 dated as of
Declmber 29:2A06 (the "Equipment Lease"), between the Assignor as lessor and Allegheny

General Hospital and West-pinn Allegheny t{ealth System, Inc. as lessees (together, the

"Lessees"), relating to the Equipment; and

NOW THEREFORE, in eonsideration of the mutual promises and covenants contained

herein" and other good and valuable consideration, receipt of which is hereby aclcnowledged, and

intending to be legatly bound hereby, Assignor hereby agrees as follows:

l. Aospignment-gf_t eases" Assignor hereby assigns and transfers to Assignee all of
Assignofs rigttts, *lie and interest and privileges in the Equipment Lease, including, but rrot

limifid to ali licenses, if any, and any other agreements entered into between Assignor and

Lessees, now or hereafter in existence with respect to the Equipment or any part thereof, together

with ani extension or renewal of any such lease (collectivelyn the "Lease"). This Assignment

includes:

(a) all rents, income and profits due or to become due urder the Leaso;

(b) any sums to whicb Assignor may become entitled in any court proceeding

involving the bankruptcy, insolvency or reorganization of any lessee;
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any paymsnts made by any lessee in lieu of'rent;

the right to collect all rents, issues and profits from the Equipment; and

(e) the riglrt to exercise all rights and remedies of Assignor as lessor under the

Lease, to enforce tlre performance by Lossee of its obligations under the Lease, to gtant all

consents, approvals and wavers thereunder arrd to receive all notices thereunder.

2- Limitafion$ on ^fuisignment.

(a) This Assignment is given for the purpose of securing payment of the Nate

an6 perform*"" by Assignor of an of its obligations under the Financing Agreement, and

""ooidingly 
will terminate, upon payment in fulI of all indebtedness evidenced by the Note and

discharge of alt Assignor's obligations under the Financing Agreement"

(b) So long as Assignor has not received notice of default, if required, under

the Note, the Financing Agreement or this Assignment, Assignor shall have the riglrt to collect

atl rents, issues and pt'ofi* fro- the Equipment; provided Assignor a$ees that it will not under

any circumstances coltect or accept any rent more thau 30 days prior to accrual.

l. Assignqt's _g.bligations. Assignor will perform all of its obligations aB lessor

under the 1,ease. Assigroi will not terminate the Lease, accrpt surender of possession of any

Equipment covered by itre Lease, modifu the Lease, grant waivers or excuse' condone or releass

*y ios"" or any guarantor or sutety of any Lessee's obligations without the prior written

consent of Assignee,

4" Cross-Defilrlt. Any default under the Note or the Financing Agreement or under

the Master financing Agreement mentioned above or any other Equipment Sohedule or Note

entered into or issued pursuant to fl:at Master Financing Agreement or any default by Assignor

under the Lease whichshall not be cured by Assignor within the applicable cure periods, if any,

shall be considered a default under this Assignment, and any default under tlris Assignment shall

be considered a default under the Note and the Financing Agreement and, in any such event,

Assignee shall be entitled to exercise all or some or auy of its remedies undEr the Note, under the

Finaicing Agrcemeut or under this Assignment, or as may otherwise be available to Assignee at

law or in equity, in such order as Assignee may elect"

5. Assignee.\trot Bplurd to Perform Under Lease, Assignee is not assuming any of
Assignor's obligations under ttre Lease and shall not be obligated by reason of acceptance of this

Assilnment or-othelwise to perform any obligation of Assignor-as lessor under the Lease, and

Assi[1or hereby agrees to indemnify Assignee and save it harmless from and against any loss,

fiability or damagJarising from any clainr by any lessee or atry otlrer party arisln.g under or in

connection with the Leasi or this Assignment except gross negligence ot willfiil rnisconduct.

However, Assignee may, at its option, and wiflrout releasing Assignor from any obligation

hereunder, aftei ten (10) days' written notice, except in emefgency, discharge any obligation

which Assignor fails io discharge, including without limitation, defending any legal action, and

(c)

(d)

-2-
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Assignor ag1ees to pay immediately upon demand all sums expended by Assignee in connection

therJwith including reasonable counsel fees, together with interest thereon at the rate provided

for in the Note and the same shall be added to the indebtedness and secured by this Assignment.

6. Waqanties of A,Ssignor. Assignor hereby represents and wanants to Assignee, as

a material inducement to Assignee to accept this Assignment that:

(a) Except as stated hereinabove, *rere is no prior assignment of'any of
Assignot's rights underthe Lease; and

(b) There is no agreement, written or oral, modifying any tenn of the Lease,

or waiving or releasing any Lessee *om any obligation thereunder; and

(c) Assignor has not done anything which might prevent Assignee from or

limit Assignee in operating under any of the provisions hereof'

7. Notlc-e to tp.!.lges. Assignor hereby authorizes Assignee to give written notice of
this Assignmeni ui any tims to the Les$ees. The Lessees are authorized and directed to pay all

rent incl-uding without limitation all Basic Lease Payments, directly to Assignee "pon receipt

from Assignee of a notics to such effect, which notice shall not be given unless Assignor is in

default hereunder or under tlre Note or tlre Financing Agreement, accompanied by a demand for

suoh payment, without any further proof of Assignot's defaulr

g. Securitv Agreement. This Assignment constitutes a security agre€ment pur$uant

to the Pennsyluunia Unii Commercial Code, and Assignee shall have all of the rights and

remedies of a secured party thereunder. Assignor shall deliver to Assignee such fiuancing

statements, continuation statements, and other inskuments necessary to perfect or continue

Assignee's security interest granted hersunder.

g. BeneSJ and Bqrdeus. This Assignment shall be binding upon Assignor and its

successors and assigjns, including any subsequent ownEr of the Equipment, anq shall inure to the

benefit of Assignee-and its zuccessors and assigns, including any assignee(s) of the Note.

10. Notiges. All notices or demands hereunder must be served by personal service, or

by certified or registered mail, postage prepaid, addressed to the parties as follows:

Assiguon West Perur Allegheny Foundation, LLC
c/o: West Penn Allegheny Health System, Inc.
Allegheny General Hospital
.320 EastNorth Avenue, l6u'Floor
Pittsburgh, PA 15216

Copy to Geneml Counsel

West Penn Allegheny Health System, lnc.
East Commons Professional Building

-3-
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Four AlleghenY Center,9th Floor
Pittsburgh, PA 15212

Attention: General Counsel

Assignee: Bancof AmericaPublic Capital Corp
2059 Northlake Parlcway, Suite 400

Tucker, Georgia 30084

Either party may change the address to which notices shall be sent by notice to the otlrer

given in accordanco with this paragraph,

t l- Apnlicable Law, This Assignmont of Leases and Rents shall be govemecl by and

constrred accorffigfo the laws of the Cornmonwealth of Pennsylvania.

-4-
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IN WITNESS WI{EREOF, Assignor lras duly executed this Assignrnent otr tlre

day and year first above written-

WEST PFNN ALLEGIIENY
FOUNDATION, LLC
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AqsrGNMpNr o4. [.1EAs.S'p,, ANp. Rp,NTs

(Respecting Lease AgreementNo. 3)

THIS ASSTGNMENT OF LEASES ANt) RENTS (the "Assignment of Leases"), dated as

of December29,2016,by WEST PENN ALLBGHENY FOUNDATION, LLC, a single member

limited liability ro*p*y ("Assignor"), to BAl.{c oF AMERICA PIJBIIC CAPITAL CC}RP, a

Kansas corporation (hereinafter cal led " Assignee").

ry.IINEsSprII THAT.

WHEREAS, the Ailegheny County Hospital Development Authority (the "Authority") is

issuing its Health Facilitiei Rivenue Note, $eries B-3 of 2006 (West Penn Allegheny

Founjation, LLC Project), in the principal amount of $5B69,356 (the "Note") under a tvlaster

Financing Agreernenf and Equipment Schedule No. 3 thereto, each dated as of December 29,

2006 (co-lleclvely, the "Financing Agreement") among the Assignor, the Assignee and the

Authoiity to Assignee for the purpose of financing the acquisition of certain equipment and other

property-identifiei therein lthe ;Equipment") by Assignor and the payment of certain related

financing costs; and

WHEREAS, as security for theNote, the Assignor has granted to the Assignee a first lien

security interest in the Equiprnent; and

WHEREAS, as additional security for the payment of the principal of and interest and

any premium on the Note anrl the payment aud performance of Assignot's obligations under the

Financing Agteement (and any extensions and/or modifications thereof), Assignor has agreed to

assign tJAsJignee, all of Assignot's rights under that certain Lease Agreernent No. 3 dated as of
Decimber 29;2006 (the "Equipment Lease"), between the Assignor as lessot' and Allegheny

Geneml Hospital and West P-nn Allegheny Health System, Inc. as lessees (together, the

"Lessees"), relating to the Equipmenq and

NOW THERBFORE, in consideratiou of the mutual promises and covenants contained

herein, and other good and valuable considerationn receipt of whish is hereby acknowledged, and

intending to be legally bound hereby, Assignor hereby agrees as follows:

l. AFslggFent g-f_Leases. Assignor hereby assigns and transfers to Assignoe all of
Assignor's righii, tiite and interest and privileges in tlre Equipment Lease, including, but not

limiied to all ticenses, if any, and any other agreements e[tered into between Assignor and

Lessees, now or hereafter in existence with respect to the Equipment or any pan theleof, together

witlr any extension or renewal of any such lease (collectively, the "Lease")" This Assignrnent

ineludes:

(a) all rents, income and profits due or to become due under the l,ease;

(b) any sums to which Assignor may become entitled in any court proceeding

irrvolving thc bankruptcy, insolvency or reorganization of any lessee;
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(c) any payments rnade by any lessee in lieu ofrent;

(d) the right to collect all rents, issues and profits from the Equipment; ancl

(e) the right to exercise all rights and remedies of Assignor as lessor under the

Lease, to enforce the perfJrmance by Lessee of its obligations under the Lease, to grant all

consents, approvals und wuvers thereundor and to receive all notices thereunder.

2. Limitati-o.qs qg A$,sienment"

(a) T[is Assignment is given for the purpose of securing payment of the Note

ancl perform*.u Uy Assignor of a[ of iF obtigations under.the Financing Agreement, and

accoidingty will terminate, upon pavment in firll of all indebtetlness evideneed by the Note and

discharge of all Assignofs obligations under the Financing Agreement.

(b) So long as Assignor has not received notice of default, if required, uruler

the Note, the Financing Agreement or this Assignment, Assignor shall have the dght to collect

all rents, issues anC prontJfrom the Equipment; provided Assignor agrees that it will not under

any chcumstances 
"ollect 

or aceept any rent more than 30 days prior to acerual'

.3. Asqignpr's Oblieati-oqs. Assignor will perfonn all of its obligations as lessor

under the L.u.e, Assignor will not ierminate the Lease, accept surrender of possession of any

Equipment covered byitre Lease, modify the Lease, grant waivers or excuse, condone or release

*y i"sr." or any guaraotor or surety of any Lessee's obligations without tlre prior written

consent of Assignee.

q. C:oss-Default. Any default under the Note or the Financing Agregmg$ or under

the Master financine Agreement mentioned above or any other Equipment Schedule or Note

entered into or issued pursualt to that Master Financing Agreement or any default by Assignor

under the Lease whichshall not be cured by Assignor within the applicable cure periods, if any,

shall be considered a defautt under this Assignmenf and any default under this Assignment shall

be considered a rlefault under the Note and the Financing Agrerment and, in any such event,

Assignee shall be antitled to exercise all or some or any of its remedies under tlre Note, uuder thE

Finaicing Agreement or under this Assignment, or as may otherwise be available to Assignee at

Iaw or in equity, in such order as Assignee may elect"

S. Assignee Not Bound lgBerform Under Lease- Assignee is noJ a$suming any of
Assignot's oUtigatio* unOii iiie Lease and shall not be obligated by reason of acceptance of this

Assilnment or otherwise to perfornr any obligation of Assignor.as lessor under the Lease, and

Assillor hereby agrees to indemnifr Assignee and save it harmless from and against any loss,

liabil-ity or damage arising fiom any claim by any lessee or any other party *iling under or in

connection with the Lease or this Assignment except gross negligence or willful misconduct-

I{owever, Assigrree may, at its option, and without releasing Assignor fi'om any obligation

hereunder, aftei ten (10) days' written notice, except in emergelcy, discharge any obligation

which Asiignor fails to discharge, including without limitation, defending any legal action, antl

-2-
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Assignor agroes to pay immediately upon demand all sums expended by Assignee in connection

therewith" lncluding reasonable *o*it fees, togethel wilh inierest thereon at the rate provided

fbr in the Note and the same shall be arlded to thJ indebtedness and sesured by this Assignment'

6. @ Assignor hereby represents and warrants to Assignee, as

a material inducemint lo essign"" to accept this Assignment, that:

(a) Except as sloted hereinabove, there is no prior assignment of any of

Assignods rights under the Lease; and

(b) Tlrere is no agreement, written or oral, modifoing any telm of the Lease'

or waiving or releasing any Lessee &om any obligation thereunder; and

(c) Assignor has not done anything whicl might prevent Assignee fiom or

limit Assignee inoperating-under any of the provisions hereof"

7 . Noticg.tq ksse eq. Assignor hereby authorizes Assignee to grye-writteS notice of

this Assignment at anfiilffiltte Lesiees. The Lessees are authorized and directecl to pay all

,.ni, irrriiOing without timitation all Basic Lease Payments, dirtotly to Assignee upon receipt

i** ettigd of a notice to such effect, which notice shall not be given Tlglt Assignor is in

default hercunder or under the Note or the Financing Agreement, Bccompanied by a demand for

such payment, without any further proof of AssignoCs default'

g. $ecuritv Aeree,meni. This Assignment constitutes.a security agreement.pursuant

to the pennsylv*tiu ffi16; Co*mercial Code, aud Assignee shall have all of the rights and

remedies of a secured party thereunder. Assignor shall deliver to Assignee such financing

statements, continu4iori statemelts, and other instruments necessary to perfect or continue

Assignee's security iuterest granted hereunder'

9. Bg4efit3gd Burdens. This Assignment shall b9 binding upon Assignor and its

successors *a@ subsequeni owner of the Equipmen! *9 $u]l. inure to the

ienefit of Assignw-ami itt *o"""ttors and assigns, inoluding any assignee(s) of the Note'

10" No$ees. All notices or demanrls hereunder must be served by personal service, or

by cerfified ot r" a mait, postage prepaid, addressed to the parties as follows:

Assignor: West Peuu Allegheny Foundation, LLC- 
elo: West Penn Allegheny Health System, Inc'

Alle ghenY Gerreral l{osPital
320 East North Avenue, l6u' Floor
Pittsburgh, PA 15216

CoPY to Genetal Counsel

West Penn Allegheuy l{ealth System, Inc'
East Commons Professional Building

-3-
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Four AlleglrenY Center,9th Floor
Pittsburyh, PA 15212

Attention: General Counsel

Assignee: Banc of Arnerica Public Capital Corp

2059 Northlake ParkwaY, Suite 400

Tuclcer, Georgia 30084

Eithir party may change tho address to which notices shall be sent by notice to the other

given in accordance withthis paragmph^

11. ApplicabLg,.LaW. lhis Assignment of Leases and Rents shall be governed by and

construed uttotffif-o thi laws of the Commonwealth of Pennsylvania

"4-
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IN WITNESS WHEREOF, Assigror has duly executed this Assignrnent on the

day and year first above witten-

WEST PFNN ALI,EGHENY
FOTINDATION, LLC

Title: _ /kt-oz{4 &iusk(4.
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as$,IqNMENT 9,F",LEASE S,S,ND.npNTS

(Respecting Lease AgreementNo. 4)

THIS ASSIGNMENT OF LEASES AND RENTS (the "Assignment ofleases'), dated as

of December 2g,2006,by wEsT pENN ALLSGHENY FOIJNDATION, LLC,asinglemember

limited liabiliry *rp*y ("Assigpor"), to BAI.IC OF AMERICA PUBLIC CAPITAL CORP, a

I(ansas corporation (hereinafter called "Assignee")'

WI,TN.ESS,ETIITH.AT:,

IVHEREAS, the Allegheny Counry Hospital Development Authoriry (lhe "Authority") is

issuing is Health- Fasilitiei Revenue Note,- Series B-4 of 2006 (West Penn Allegheny

Fonn&tion, LLC project), in the principal arnount of $5,969,356 (the "Note") under a lVlaster

Financing Agreement *nd Equip*ent Sihedule No. 4 thereto, each dated as of'December 29,

iOOA trjf"riiuely, the "Financing Agreement") among the Assignor, .the Assignee and the

nu*oiityto Assignee forthe purpir" olfinancing the acquisitior of certain equipmentand otlrer

p.opr-rry iA*tingl ttrerein (the 'iEquipmenf') by Assignor and the payment of certain related

financing costs; and

WHEREAS, as security for the Note, the Assignor has ganterl to the Assigrree a first lien

security interest in the Equipment; and

WHEREAS, as additional security for the payment of the principal-of antl interest and

any premium on the Note and the payment and performance of Assignor's obligations under the

Financing Agreement (and any extlnsions and/or modifications thereoO, Assignor has agreed to

*rigp to-ArJigo*, all of Assiguot's rights under that certain Lease AgreementNo' 4- dated as of

Deimber ZglZOge (the "Eqiipment-Lease"), between the Assienor as lessor and Allegheny

Ceneral Hosiitat ana West'Pinn Allegheny Health System, Inc, as lessees (together, the

"Lessees'), relating to the Equipment; and

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

hercin, and otlrer good and valuable consideration, receipt of which is hereby acknowledged, and

intendlng to be legally bound hereby, Assignor herehy aglees as follows:

l. Asg-ignmgd qf.L-cpsS.g. Assignor hereby assigns and tmnsfers to Assignee all of
Assignor's rign{IiliffiO int"t"J ana priviteges in the Equiprnent Lease, including, but not

limited to all licenses, if any, and any 
-other 

agreemsnts entered into between Assignor and

Lessees, now or hereafter in eiistence with respect to the Equipment or any part thereof, together

with any extension or renewal of any such lease (collectively, the "Lease"). This Assignment

includes:

(a) all rents, income and profits due or to becoure due under the Lease;

(b) any sums to which Assignor may become entitled in any court proceeding

involving the banlauptcy, insolvency or reorganization of any lessee;
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(c) any payments made by any lessee in lieu of rent;

(d)tberighttocollecta|Ircnts,issuesandprofitsfiomtheEquipmeut;and

(e) the riglt to exercise all lights andrenreclies of Assignor as lessor under the

Lease, to enforce tA, prrdr**ce by Lesset-of itt obligations under the Lease, to grant all

.o"rantr, approvals und *uutrS thereUtrder and to receiVe all notiees thereunder'

2. LimitationsgnAs*igqnqnt"

(a) This Assignment is given for the purpo_se of securing payment of the Note

and performance by a*f'"";if ail of lts obligations undEr-the Financing Agreement, and

"r*ia1.el' 
will terminatelupo" puy*"nt in full 6f all iod"bt"dness evidenced by the Note and

discharsJof all Assignor's obligatious under the Financing Agrcement.

O) So long as Assignor has not received notice of default, if required, under

the Note, the Financing Atr,Jement o.-this Assignment' As.siglor shall have the right to collect

utt ,unt ,'i$o"r *a piidtt*ao- tft" Equipment; Pfovi{{ Assigrror agrees that it will not under

*y 
"ftrir*rt*"r, 

.6llr"t or accept anyrent more than 30 days prior to accrual'

3. A*sienor's eblieationF, Assignor will perform all of its obligations as lessor

under the Lease. esJ-goiil"iii *t tr*rinate the Leasq accept surrender of possession of any

;qrfi;fi;uo.a lyTil" Lease, moctiff the Lease, grant waivers or excuse' condone or release

any lessee or any gr;;bt or surcty of any LesJee's obligations without the plior written

consent of Assignee'

4. Cross-Defaulf. Any default under tlre Note or the Financing Agreement or under

the Masrer nitfi"ingffim.nimentioned above or any other Equipment lcnga.ule 
cr Note

entered into or issued p,iru*t to that Master Finanoing Agteement or any default byAssignor

under the Lease whicl'$hall not be cured by Assignor witfrin the applicabl.-9*! periods, if any,

shall be considered u a.Auft under this Assignment, and any default under this Assignment slrall

be considered a defhult under the Note anJ dre Financing Ageement and, in any such event,

arJg"* rfrrll be entitleel to exercise all or some or any of itsremedies under flre Note, under the

Financing Agreement or unclel tlds Assignment, or as may otherwise be available to Assignee at

law or in-equity, in sueh order as Assignee may olect"

5" A$sienee-Not Dgund to Perfo4l lJndpll,ggse. Assignee is not assuming any of

Assignor,s otri s obligated by reason of acceptance of this

erriEn-*t oiotherwise to purOtr any obligation of Assignor.as lessor under the Leasen and

Assi[nor hereby ugr"*, to indemlify nssignee and save it harmless from and against any loss,

Iiability or damage arising from any ctainiby any lessee or any othor party arising under or in

.o*".tinn with the irur-u or this Assignment 
"*cept 

gross negligence or_willfrll misconduct.

Howevef, Assignee *uy, ut its option] and without Gleasing Assignor fom any obligation

hereuneler, after ten iiOi'OaV*'*itt'r notice, except in emergency, discharge any obligation

*frf"f, Assignor funs io iis"t arge, including withouf limitation, defending any legal action, and

-2-
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Assignor agrees to pay imrnediately upon demand all sums expended by Assignee in connection

therewith, including ,r^*on"Uft 
"oun*t 

fees' togethel with iniere$t thereon at the rate provided

for in theNote and the *um" sftuff be aclded to thJindebtedness and secured by this Assignnrent'

6. Wqnanses of  $signor. Assignor hereby represents and walrants to Assignee, as

a material indoc"*ent ffissign"i to accept this Assignment' that:

(a)Exceptasstatedhereinabove,thereisnopriorassignmentofanyof
Assignods rights under the l-ease; and

O) There is no agreement, wlitten or oml' Todi$ing any terrn of the Lease'

or waiving or releasing any Lessee fiom any obligation thereunder; and

(g)Assignorhasnotdoneanythingwhic!mightpreventAssigneefromor
limit Assignee inoperating under any of tlre provisions hereof'

7. Ir-trotige to LesseeF. Assignor hereby authorizes Assignee to give written notice of

this Assignment at any time to the Lessees. ilr"i"tt"ut are authorized and directed to pay all

ren! including withorit Gitution all Basic Lease Payments, directly to Assignee upon receipt

from Assignee of u ooti." to such effect" which notice shall not be given u.nl9T Assignor is in

<tehult hereunder o, *4", the Note or the Financing Agreement, accompanied by a demand for

ro.tt puy*tnt, without any firrther proof of Assignor's default'

8.$ecuritvs.&rgemer}t.ThisAssignmentconstitutes.asecurityagreementpursuant
ro the Pennsylvania U*iffi Ct*-"rcial Coie, and As$e1eg shall have ail of the rights and

remedies or a secured ;*y thereunder. Assiinor shall deliver to Assignee such financing

statements, 
"ootiorutiori 

staltements, and other inStruments necessaf,y to perfect or continue

Assignee's security interest granted hereunder'

g. Benefit aud -Burdens. This Assignment slTl be binding upon Assignor and its

successors *d ussig';F:rfiGfty tolsequ"oi owncr.of flre Equipment,-*t9 *1t{1'iuure 
to the

benefit of Assignee *i itu su""Jsorr and assigns, including any assignee(s) of tlre Note'

10, Notice{. A1 notices or demands hererurder must be serued by personal service, or

by certified orffig:|,rO mail, postage prepaid, addressedto the parties as follows:

Assignor: West Penn Allegheny Foundation, LLC- 
c/o: West Penn Allegheny Health System' lnc'

Alleglrerry General HosPital
320 EastNorth Avenue, 16" Floor

Pittsburgh, PA 15216

CoPY to Generat Counssl

West Penn Allegheny I{ealttr $ystem, Inc'

East Commons Professional Building

-3-

UPE-0009778



Four AlleghenY Center,9th Floor
Pittsburgh, PAt52l2
Attontion: General Counsel

Assignee: Banc of America Public Capital Corp

2059 Nonhtake ParkwaY, Suite 400

Tucker, Oeorgia 30084

Either palty rnay change the address to rvhich notices shall be sent by notice to the other

givon in accordance with this puagrcph.

I l. Applicqbte Law. This Assignment of Leases and Rents shall be governed by and

construed ar"orditrg to th" t4*t ofthe Commonwealth of Pennsylvania'

-4-
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IN WTTNESS WHEREOF, Assignor has duly executed this Assignment on the

day and ycar first above written.

WEST PENN ALLEGI{ENY
FOUNDATION, LLC
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CG*l ltt5lzz-l

The undersigned hereby certifies that he holds the office of West Peun Allegheny

Foundation, LLC, aPennsylvanianonprofit corporation (the 'Corporation"), set fod:h below liis

name aod as such is authorized to make this certificate, and firrther certifies that the information

contained in the Information Rohrm for Tax'Exempt Private Activity Bond Issues (Form 8038)

to be filed with the Internal Revenuo Service pursrant to Scction 1a9(e) of the lntemal Revenue

Code of 1986, as amended, is tue, accurate and complete as of the date hereof and maybe relied

uponby the Allegheny CormtyHospital Development Authoriff inpreparing and filing said

tnformation Retum withthe Internal Revenue Service.

WEST PENN ALLEGHENY
FOIJNDATION, LLC

Dated: Decenrber 29, 2006

,r,(AJ"//4
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West Penn Allegbeny Foundation, LLC

SCITEDULE I
to

f,'orm 8038
of

Allegh eny County l{ospital Development Autho rlty

Emolgve{ Identifi cation No.

20-1 107650
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TAX NEG{JLATORY AGRENMNNT

and

NO ARBITRAGE CNRTItr'ICATE

Betwesn

Allegheny County Hospital Development Au&ority

anel

West Penn Attegheny tr'oundation, LLC

Dated as of Ilecember 29r2nt6

$24,000$00

Heatth Facitises RevenueNotes, SeriesB of 2006

(WestPenn Altegheny Foundation, LLC Proiect)
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TAX REGULATORY AGREEM ENT

and

NO ARBITMGE CERTITICATE

THIS TAX RECULATORY ACREEMENT ANd NO ARBITMOE CERTIFICATE (thc "TAX

Regulabry Agfeement') l. rn*a" and datsd as of December 29,2006, between Allegheny County

lioipitul bruilop*"nt Aufrority, (the "Is-suer") and West fenn Allegleny F^oundation'..LlC (the

,,Borrower,,). For purposes of-t|re use of proceeds of the Notes (as hereinafter defined) and any

certification contained in this Tax Regulaiory Agreememt, nBorrower" includes any organization

described in Section Soiicliil 
"fthe 

Cote (definedielow) that is part of the same "controlled group"

;iS, dr" Borrower withiniii*i meaning of Section 1.150-l(e) ofthe Regulations (as lrereinafter defined)'

WJTI'{.E-SEDTH:

WHEREAS, this Tax Regutatory Agreernerrt has been executed by the Issuer and tho Bortowerto

"nrur" "ffii*." 
t y the Issuerind thi Bonower with the provisions of the Internal Rerrenue Code of

iqg6, u, arnended (tlie "Coden), and ihe Regulations thereundeq and

WHEREAS, tlre Issuer is acting as a "conduit issued' in order to benefit the Borower, and the

Issuefs *f*runtutions herein concemiig the use of the Project and the use of Proceeds of tlle Notes is

based on information provided to it by the Bonower, including the Bonowels warralrties, representations

and covenants herein; and

WIIEREAS, to ensure tlrat intersst on the IssueCs Hsalth Facilities Revenue Notes, Series B of

2006 (Wesi penn Aitegh;ny ioundation, LL{ Prqie.ct) (th€ "Notos") will be and rcmain excludable from

gr"*'frr"r" unA"r ti* CJq the restrictions contairied in this Tax Regulatory Agreoment must be

satisfied.

I16489,1_l

Sestion 1.1 D.-efinitienP.

meanings. AnY caPitalized word or

Agreoment.

ARTICLE I
DEFINITIONS

The following words and

term used herein ascribed
ohrases shall lrave the following
ihereto in the hereinafter defined

NOW THEREFORE, the Issuerarrd the Borrowerwarant, represent and covenantas follows:

"Acf' means the Municipal Autlrorities Act'

,,Agreement', means the Master Financing Agreement dated as.of Decomber 29,2A06 by and

between t5i lssuer, Lender arrd tlre Bonower, as supptemented and amended from time to timo'

*Bona Fide Debt Service Fund" means, as defined by the Regulations, a fund, wlticlt may include

proceeds of'an issue, that is used primarily to achiove a proper matching of revenues. and interest

ouu*"nt, within each Bond Year, anb is depieted at teast onee a yeal; except for a reasonable calryover

il;;4"il"-r**.4 ihe greater of the eamings on tlrc firnd for fre inrrnediately preceding B_ond.Year or

,i"-i*"inft of the principaiand interest payments on the issue for the immediately preceding Bond Year)'
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nNote Counsel,' means the larv finl or lums rvith expertise in public finance delivering thcir

approving opinions rvith respect to the issuance of or the exclusion from gross incotne fol federal inconle

tax purposes of irrterest on th€ Notes.

"Bond Year" nreans tlre one-year periods during tlrc tenn of the Notes beginning Januory | of any

calendur year and ending on December 3l of tlre next succeeding calendar yetr' Tlrc first Bond Year

begins on the Date of'lssue of the Notes and errds on December 31, 2006

,,Capitation Fee" means a fixed periodic anrount for each pelson for rvlrom the Selvice Prcvider

assumes the responsibility to lrrovide all ireederl services {br a specified period so long as the quantity and

type of services actually provicletl to covered persolls varies substantially.

"Code" means tlre Intemal Revenue Code of 1986, as amended'

"Cost of'lssggnce" nreans rvitlr respect to the Notes all costs that arc treated as costs within tlte

meaning ol Section 1.150-l(b) of tlre Regulations, inoluding but not limited to, (a) undenvtitet"s spread

(;hed; realized directly or derived through purchase of'the Notes at a discount belorv the price at which

ih"y ur. expected to be sokl to the public); (b) counsel fees (including Notes counsel, ttnderwriter's

counsel, Issuer's counsel, h"ustects counsel ancl Borrorver's counsel, as rvell as any otlter specialized

counsel fees irrcurred in connection with the issuance of tlre Notes); (c) financial advisory fees inouned in

connection with the issuance of the Notes; (d) rating agency fees; (e) ant trustee fees incrmed in

connection rvitlr the issuance of Notes; (f) paying agent ond cefiifying and authenticating agent fees

related to issuance of'the Notes; (g) accountant fees rclated to the issuance of the Notes; (h) printing oosts

of the Notes and of' the prelilrinary and final oftbring materials, if any; (i) publication costs. a-ssociated

with tire financing proce;dings; (j) any fees paid to the Issuer; and (k) costs of engineering ond feasibility

studies n"rursury-to the issuance-of the Notes; provided, that bond insurance pemiums and certain ctedit

enhancement feis, to the extent heatecl os interest expense under applicable income tax regulations, shall

not be heated as "Costs ofIssuance "

"Costs of the Pruject" means all reasonable or necessary costs and exPenses of the Project that are

permitted under the Act and the code to be paid out of proceeds of the Notes,

"Date of Issue" means December' 29, 2006.

,'Discharged" means, with respect to any bond or notes, the dale on rvhich all amounts due with

respect to such Uind or Notes are aciually and unconditionally due, ifcash is available at the place of
pry*"nt for suctr bond orNotes, and no interest accrues rvith respect to such bond after such date.

,.Facilities" means the capitat projects linancecl by the Borrower with the Proceeds of the Notes'

"Govemrnental Unit" nleans !t state, a political srrbdivision or inshumentality of the loregoing

within the meaning of Section l4l(t X6) of tlre Code and shatl include the Issuer but not the Borower.

"Cross Proceeds" means the Irrcceeds and Replacenrent Proceeds of an issue.

"Investn:ent Proceeds" means any nmounts actually or cotrstruclivcly received from investittg

Prcceeds of an issue.

"lRS" means the lntetnal Revenue Service'

UPE-0009789



nlssue Price" (other than for purposes of Fonn 80J8) means $24,000,000 (paq plus accrued

interest, less any oriein"i-irru" iir.ount ('iOID") plut original 
is-sue 

premiurn ("OlP"))' For purposes of

ioir sblS, tssue Pri*ce means $24,000,000 (par, tess oID plus OIP)"

"Leflder" meansBanc of America Public Capital Corp

,,Net proseeds,, means proseeds of an issus reduced by amounts in a reasonably required roserve

or replacement fund.

"Nonpurpose lnvestrnent" means any securig obligation, annuity contracl.or-investment type

property u, J[nn'"6 in seciion r+qrrl of the t:ode, ttrai is no:t l Prrpose Investment, including "specified

iriiut"i*iuity bondsn as defined'in Code Sectio' 5?(aX5Xo), but not including any other tax-exempt

bond.

,,periodic Fixed Feen meaus a stated dollar amount for seryices rendered for a specified period of

time. The stated dollar ;,;;il;;t automatically increase accoding to a specified' objective'. extornal

standard that is not rinr.J-io ttt" oufout or efficiency of a faciliff. For cxample, the Consumer Price lndex

,"a ,irifrir-ternal indis;*,ut t*in increases in prices in an irea or increases in revettues or costs hr atr

industry are oliective external standards'

,,per-Unit Fee. means a fee based on a unit of service pmvided' For example, a stated dollar

amount for each .", p*t .O or eaoh unit of a housing faciliff tlrat is occupied would coustitute a "per-unit

fee.n

'rPrivate Personn means any Person or entity other than a oovemmental unit-

,,proceeds., means any Sale Proceeds, Investment Proceeds, and Transfenpd Proceeds of an issue'

uProjectu means the Facilities financed with the Proceeds of the Notes.

,,purpose Investmentr, mearur an investment that is acquired to carry out tlp governmental purpose

ofan issue.

,,eualified project,' means coliectively that portion of the Project financed witlr Qualified Project

Costs.

,,eualified project Costs', means Costs of the Pmject which will result in progerty which is or will

be owned by the Borrower 
"iJ 

*i[ not be used in an "u-nrelated trade or business" (as sttclr term is used

i; S""ti* Sl:1oy of tl" Code) of tlre Bomower (or any other organization described in Section 501(cX3)

of th" CoO"; o, in Uru t*Je oriuriness of a person who is neithei a governmental unit nor an otganization

des*ibed in Section 50i(ci3) of the Code. For purposes of tho preceding sentence, any fees paid-for

suarant€es, 
"npituti""a 

in\Jrsst,-remarketirrg fees or any sirnilar costs properly allocable to Qualified

F;;ft;1ilil;;ld or reimbursed fiom Proceeds of'the Notes (e.g-, intcrest and guarantee fees paid

with proceeds of the Notes allocable to a building owned and opemted by the Borrower that is not used in

an unrclated fiade or business and is not otherw-ise used by a person that is neither a governmertal unit

no."n organization described in section 501(cXl) of the code; sh.all be considered Qualified Proiect

bort . qrftified project costs shall rrot include 
"ori, 

o, experses paid more than sixty (60) dayl pdor to

Ur* oAoiAon by the 
'Bonower 

of its resolution declaring iti intent to rcimburse Pmject Costs with Notes

proceeds unless those }p*nOitutrr qualify as nPreliriinary Expenditures" witlrin the meaning of the

l"gJ"ii"", or a de mininius amount that dbes not oxceed the lesier of five pereent (57o) of the Ptoceeds

oiit 
" 

ltot r or $100g00. eualificd Pmject Costs shall not includo any Costs of Issuance-
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,,Regulation,, or "Regulations" rneans tho temporary, pryPos:d or final lucome Tax Regulations'

and any amJ'nOrnents thereto]prornulgated by th9 Deparbnent o{$g-f1e1sury and applicable to the.Notes,

i"J"aing s."tions 1.148-0 ilirouerri.r+t-fr, l.r4i(b)-t, 1,149(d)-1, l.ta9(g)-l and sections 1.150-l

and 1.150-2.

,,Replacement proceeds" means amounts defined in Section 1.t48-l(s) of the Regulations'

,,Sale proceeds', uleans any amount acrually or construotively received from the sale of an issue,

including amounts ou.a lo pw Uiderwriter's discount or compensation.and accrued interest otlrer than

;';;irrff;; arcrlo"a inte;sti' Sale Prsceeds also includs bui ue not limited tq amounts derived from

d;;;;t;t" right *rat is associated witlr a bond, and that is described in Section 1.1484(bX4) of the

Regulations.

,,Seryice provider" means any Private Person that provides services under a Setvico Provider

agreement with respect to the Project financed or relinanced by tbe Notes-

"State" means the Commonwealth of Penusytvania'

,rTax-Exempt Bond,' means any obligation other than specifred_ private activity bonds (as defined

in secrion 57(ax5)ic) oi th" coa") tle intJrest on which is bxcludabte from the gross income of the

recipients thereof.

,,Tax Regulatory Agreement" means this Tar Regulatory Agreement and No Arbitrage Certificats

dated as of Decembcr 29, 2006 between the Igsuer and tho Borrower.

,,Transftned proceeds" means those Proceeds of a prior issue tlrat becomE Proceeds of a

refundinjissue and r"ur" ir be Proceeds of tlre prior issue when Proceeds of the refunding issue

;ilffi; any of tn" oursranding principat amoyt ofihe prior issue. The amount of Proceeds of tlrc issue

that become Transferred proceJCs of the rettnding iszue is an amount equal to t{e fry9egds-of the prior

issue on the date of tlat Jischarg€ tnultiplied Uy:a fraction (i) tlre numerator of which is the principal

amoont of tlrc prior issue discharled witlr Procelds of the refirnding issue on the date of that diseharge;

""J 
fiil the denominator of which-is the totat out$tarding principal amount of the prior issue on that date

immediately before the date of that discharge.

,ryieid', or,'yieldn nreans, for purposes of yield on an is$ue, and as specifically modified herein

and as prouiauA nrrttrer in Section f .f+i.+ of thl Regulations, dre discount rate that, wlren used in

computing the present u*u" *. oi th. it*uu date of all unconditionally payable p-aymints of prinoipal'

iltdri 6es toi qualified guarant€es (as defined in Section L 148-4 of tho Regrlatiory).on tlto issue and

,*"riti pr"perly allocabti to a quaiified.hedge. (as_defined in Section 1.148'4 of the Regulations),

nroduces an amount equal to the present valuo, ising tlrc same discount rate, of tha aggegate lssuo Price

#;; ;il;;;oiiir"iruu date- For purposes of d*ermining yield on an investment, and as specifically

modified herein and as provided furtlier in section 1.148-5 of the Regulations, yield is that discount ratc

thag when used in corniuting the present value as ofthe date the investnrent is first allocated to tlre issue

"i-ii ,r*"aitionally puy.ti-1" reieipts from the investment, produces an ntnount equal to the present

value ofalt unconditionally payable payments for the investment'

sestion 1.2 Reliance on lrlfq#nation Prqy-ided bv the,l9s.uerg44 tl'l9.Bor'9luqr.

The Lender, Note Counsel and Borower's Counsel shall be permitted to rety upon the contents of

any certification, document or instructions provided pursuant to this Tax Regulatory Agreemerrt and shall not
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be responsibte or liable in any wa_y for the accuracy of tlteir contents or the failure of the lssuer or the

Borrower to deliver any required informatiott'

ARTICLEII
CERTAIN REPRESENTATIONS

Section 2.1 Repreq-e-lrtations as to the.Prqig.ct'

(a) (i) The lssuer, based solely on informatio! provided to it by the Borrower, and the

Borower represen! thatet least 95% of the Proceeds of tlre Notes wilt be used to finance a Qualificd
project The Bonowe, d;;*t ihat no rnorc_than 2% of the Proceeds of't1e Notes will be used to pay

for Cosb of Iesuance ani that ro nore than 5% of'tlre Proceeds of ths Notes (tess tlre portion of the

Proceeds of tho Notes allocable to costs of Issuance) witl be r59d t9 financo costs of the Prqiect which in

iri" .lgrlg*" will be uria iu an unretated trade or business of the Borrower or will be used pursuant to a

i**l!uff."se or other contractual arrangemelt that provides I ryftu Person other tlan the Botrowsr

"r" 
&:11* ir"ility that is different ftom rle use by tlic geneml public unless the Borrower receives an

;i"i"" of Notes'Counsol tlat such use or arangement will not ad_versely affect fie exclusion of interest

on the Notes from gross inconre for fedelal incJme tax putposes- See Section 2.4 of'this Tax Rogulatory

Agreement.

(ii) The Bormwer represents and covenants that it will not enter into any lease,

operati'g agreement or o"ii"ity *i* ,urpttt to the Prqiect.tlrat is-unrelated to its exemption under Section

iflilri rirtri" code witfii oiliuini"g an uuluatified dpinion of-t{otes counsel tlrat suoh loasg operating

ugrr',;*"*t 
", 

activity *ifinot uAurriely affict the exclu*ion of interest on the Notes for federal income

tax purPoses"

(b) The Borrower ropreseuts tlrat the Projeci does not include any airplanes, skybox or

privare luxury box, A"if titr e1*Lity used fo' ganrbling or any store flre principal business of which is

ihe sate of alcoholic beverages for consunption off premises'

(c) The Bogower represents that any heulth club f&cility_which is a part of the Project will be

used directly ro, prrporu, quuiifi"J uuder t1re Borrower's Soction 501(c)(3) exempt purposes undsr the

Code,

(d) The Notes are registercd within tlre meaning of Section 149(a) of the Code.

(e) Ttrc Issuer, based solely on information provided to it by the Borrcwer, and the Borrower

*p*r"ni ihat tt ey r"uronlfrfy uif"4 [ti"t. u1 least 95% of tlre Costs of Issuauce of the Notes will have

Lgln p;il by the iate that is one hundred eighty (l s0) davs after ttre Date of Issue'

(0 The lssuel based solety on information provided !9.it q{ the Borrower, nnd the Boffower

represent that thoy ,"uron"bly expect tirat 85% of the Proceeds of the Notes allocable to the Project will

il;,j 3o;ry out tlre gov'ernmental purposs of the Notes by tbe date that is three (l) years from the

Date of Issue of *e:.loiui, and Borrow"r furth"r represeilts that no mote than 50% of tlre Proceeds of the

Notes altosabf" O ru"t-noj""t *itt Ou invested in nonpurposo investments having a substantially

guaranteed yield for four (4) ysars or more'

Section 2-2

$-150 Million CaP"
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(a) As of the dato of delivery lrereof, the Borrower-leprysents that it is a single member

limited liabitb ,ornpu,ry unO its sote tnrmbrr lras 6esn recognized by the IRS as an organization exempt

fiom federal inconre taxes under Section 501(a) of the CJde as an organization described in section

;dii;ilt;;ltuCodu. il;B;;;'rasleesthatltshallnotPerrglTar!'aots:'",1t:iliP::Yrsreement
which shan advercely affect its federal incom" t* rtutur noi shall the Bonower carry on or permit to bo

sanied on at the project ;;;it th;riq"rito be used in any trade 
-or 

businoss or by any person if such

activity would advers"fy'"lffttt ift" exclirsion *ot gio11 iricgtng for federal incomo tax purposes of

interest on the Notes 
"t 

il';;h ;"tiuity would ua"*t*il affgct tle Borroweds or its sole membet's federal

income tax status una", i""uon 50i(cx3) of the Code. The Borrower also repres-ents tlat it.will not

oermit anv use of tlre Project that would causo any pottion of the Project to be used in an unrelated trade

Lr Ursineis within the meining of Section 513 of the Code'

o) For purposes of tlrE $150 million cap, 
-$e 

Borrower.represents that at least 95% of the

Net Prsceeds of the Notes will be used to finanse o, *fin"n"" capita! expenditures iucurred after August

5,1997 -

seotion 2.3 -ch.fllge ln use.oflhp Proiest. Tle^Bonower acknowledges that a clunge in use

oftheProjecg*itt,intnffieCodqwi||resu|tintheBorrowerbeirrgtroatedas
engaged in an ,tunrclat"a tr"J" 

"itt*iness" 
within the rneaning of Section 513 of the Code from the dato

on which the ohange in use oocurs. The amount of suctr unrelaGd trado or businoss insome is equal to the

fair rentat value of the propErty, with interest on ut" Noto being nondoductibto against the unrelated trade

or business income. f f t1r"'noil'ower sells or othetwise transferi ownership of the Prqiect (other than to a

goverumental unit or anoirrliq'"lil'i"e so1("X3) organization)' the newowner nray be dsnied an interest

deduction (including the il;r&.;l"p[nent ol r"nr o-r otlrer user charges) incuned in connection with the

acquisition of tfre Proj"oi" it" gorto*u,. ulso 
""innwledges 

tSata 
-hange of use of the Project could

cause the interest on tltu i{odt to lr.otu includable in thi goss income of the bondholders for federal

income tax PurPosos.

Section 2"4 $ervice Sontraels. The Borrower acknowtedges that in determining whottrer all

or a portion of tlr" pr*E]iiffi NoG allocable to the Project araused, directty ot indirectly, in tho

trade or business of I irivate Person for putposts of the 'iprivate business use tsst" under Section

l4l(bXl) of the Code, use by a Friyate.P.Srsgn pursuant to a mglg:llent or other service contract must

Uu 
"iii.,inua. 

The Prqiect is'leased to Allegheny General Hospital ("AGH') pursuant to or€ or-more an

;";;rid;*", itt " 
;Lease'1. AGFI,is not a Private Person under *re Code and, ilrerefore, the Lease

does not need to **pty*ittiute requirements of Rev- Proc- 97-t3, as modified by Rev' Proc" 2001-28'

However, any oonFact;ith a Private Person to rnanage tlre-PtoiTt' or a portign of the Project' must bs

examined- pursuant to Rev. Pros" 97-13, as modifiei by Rw. Proc' 2001'28, a managemont or other

service contraot Uetrreen itre Borrower and a Private Person will not result in the Proseeds of the Notes

;;td;;l;rtie trade or busin"rs of a Private Person if the following guidelines alo satisfied:

(a)Thecontractnrustprovideforreasonablecompelsationryj-'1ul:.":.rendered
with no compensation Oased, in wlrole or irr part, on a share of net profits from tlrc operation of the

project. Reimbursenrfi;i;lt; Service Provi'der'for actual and direit cxpenses paid by the Service

provider to unrerated ;;L;' i, not ry itserf to be rreated as compensation. permitted compensatiorr

arrangements include:

(D nn arlanBement where at least 95% of the compensation for services lor

"""1, 
unnuil pedod durini the tenn ofthe confiact is based on a PEriodic Fixed Fee;
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(A)Thetermofthscontract,includingallrenewaloptions'mustnot
exceed tnelesser of B0% of tho reasonably expected useful life of the

financed prop€rty and fifteen ( I 5) years'

(B)Afegdoesnotfailtoqua|iffasaPeriodicFixedFeeasaresu|t
of a one+ime incentive award during the term of *re sonhact under

whicbcornpensationautomatica||yincreaseswhen.agrossrevenuoor
e,(pense i"-tiJ iUut not both) is reached if that award is equal to a single,

stated dollar amount.

(ii)anaffangementwhergatleastS0o/oolthecompensatlolforservicesfor
eu"h annual period durinf tt 

" 
iurm of the contmct is based on a Periodic Fixed Fee;

(A)Thetermofttrecontrac|includhrgal|renewaloptions,m[stnot
exceed tit"lurr"t of gOm of the reasonably expected useful life of tlre

financed prcperty and ten (10) years'

(B)Afeedoesnotfai|toqualisasaPeriodicFixedFeeasaresult
of o on"-ti*e incentive award during the term of tlro contract under

wlrich compensation autornatically increases when a gross revonue or

u*p"nrui*!"iiUut not botS) is reaehed if that award is equal to a single,

stated dollar amount.

(iii)anaffangementwhereeitherat|east50%oftheeompensationfor
services for eaclr *nu"iirifoU during the tenn of the ccntfact is based on a Periodic

rl*"J r." or all of tlre compensation' tor services is based on a Capitation Fee or a

combination of a Capitation Fee and a Periodic Fixed Fee;

(A)Thetennoft|recontract,includingallrenewaloptions,mustngt-
exceed {ive (5) Years.

(B)TlrecontractmustbeterminabtebytlrcBonoweronreasonable
notice,withoutpenaltyorc8use!atthoendofthethirdyearofthe
contract tenn'

(iv) an arrangemcnt where all of the compensation for services is based on a

per-Unitiel or a cornbiriation of a Per-Unit Fee and a Periodic Fixed Fee;

(A)Thetermoftheconkac!includirrga|lrenewaloptiorts,mustnot
exceed thtee(3)Yeats"

(B)Tlrecontactmustbebrminab|ebytlreBorroweronreasonable
notice'witlroutperra|tyorcause'attheendofthesecondyearofthe
contract term.

(v)ana'rsngemontwherealloftheeompensationforservicesisbasedona
percentaie of fees chargid (duing a start-up period, compensation may be basod on a

;;;i#" of either e,o!r iui*us-, adjustecl'gioss revenues' or expenses of a facility) or

I combination ofa per-unit feo and a percentageofrevenue or expense fee.
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(A) The term of tlre contract, including renewal options' must not

exceed two (2) Yoars.

(B)ThecontractmustbeterminablebytlreBonoweronrgasonab|o
ooiiru' without penalty or causs, at ths end of the first year of the conract

term.

(C) This pennissible anangement only applies to

(l)conhactsunderwhichdreserviceProvider.primarily
provides services io ttrird parties, e'g", radiology services to patients; and

{Z) managemert contracts involving a facility during an

initial start-up pe.iod iot which there have beon insuffioient operations to

estabtish a reasonable estimato of the amount of the annual gross

revenues and expenses, €-B- & contract for general managBment services

for the first Year of oPerations'

o) The service Provider must not have any rofe ol relationship with the Bonower

that, in effect, substantially limits the Borrower's abiliw to exercise- its rights, including cancsllation

rights, under ths conuec;;uruJ on atl dre facts .nO 
"it"u*stunces. 

Ttris requirement is satisfiedr (A) if
not more than zff/o ot urJ ooting power of the govemingbodr of ths.Borlower in the aggregate- is vested

in tlre Servlce Provider and its directors, officers, shariholders, and employees; (B) overlapping board

members do not includ" ttl" 
"tri"i"*ucutive 

officers of the Service Provider or its governing body or the

il;;;;r; or its governing foav; 
"na 

(c) the Borrowor and the Service Provider under the contracl are not

Llated parties aiaelnedln Section 1"150-(b) of the Regulatiotts.

section 2.5 gwnership. The Bonower reprcsents tlrat it owns the Project'

Tho Borrower represents that it owns the Froject. The Pmject is leased pursuant to the Lease to

AGH, a 50I(cX3) *g*i;lion, fo, ur" at tle Lessee'; hospital. The Borrower lepresents that any future

managemont contact for$ prqi""t shall be a qualiffing slrvice contract, (except fot the management of

certain facilities the costs of whiih witl not exceed tire IW amounts referred to in Section 2'l(aXi) or (ii)

hereiu) at all times Ouringille tenn of tha Notes- The Bonower knows of no rcason why the Project will

not be so owned and oiut t"e in the absenee of (i) supervening circumstances not anticipated by the

Bonower or the Issiler'at Date of Issue, (ii) adverse cireum$nces beyond its control or (iii) such

insubstantial parts or portions thereof as may occur as a result of nonnal use thereof' The BonOwer will

not change ownership ;; d;r;ibr of ttre.noiect untesg in the witten opinion of Note Couusel, such

clrange will not rosult in tlre inclusion of inteiest on the Notes in the grois income of'the recipicnt for

federal income taxation"

seotion 2-6 :20 perygnt Matqr_ilv Limitation. Bonower.represents tlrat ths weightod average

,"*onub|yexpected'u@assetscomprisilrgtheFacilitiesisat|eastl0years.
The reasonabty 

"*p".tuJu*iiirnic 
life of any asset for purposos-of tlrii paragraph has been determined as

of tlre later of the date on which the Notes were, issued, or ih" dut" on which the asset is placed^in service

i", "-p*tJ 
to be plaoed in service)" Borrower represotrls that t6e weighted averags maturity of the Notes

is 1.046 years, which does not exceed 120o/o oi ttre weiglrted average reasonably expected remaining

economiq life of tlre Facilities'

Section 2.? TEFRA.. A public hearing witlr respect to the j-ssuance sf the No&s was held by

the Issuer (for i6elf, for Westmorland County, PJnnsylvania and for White Township, lndiana County,
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pennsylvania) on october 12,2QA6 which was.preceded.-bY lublic notice published in thelittsburgh

Tribune-Review on Supt"*[Li ZS, ZaaA and in the Indiana Qazeke on September 29, 2006' On

November zg, 2006, tuur.q"*t lo hr" ri"uting held by tlte lssuer, the chief Executive of the County of

;il;Cl*"" pennsytvania 
"ipi"""O 

*1t-p9l$^o-n of flri Project that relat€s to Allegheny County and tlre

issuance of the Notes. On lioo"rlti tOl ZOO6, subsequeni to the hearing held by thelssuer on.bohalf of

Westmoreland County, th" b;""t Commissioners of Westmoreland Counff apploYgd that portion of tlrc

pil;dt;f;;f"t"r tl'W""t"ot"hna Coun$t, Pennsylvania,-.On lctober 25,2gp,6, subsequent to the

hearing held by the Issuer on behalf of Whiie Townsltip, Indiana County, the Township Supervisols of

white Township, Inaiana county approv"d that portion of the trojoct ftat relates to white Township;

Section 2.g Federal Guaraul€. Ttre Bonower represenb that the Notes are not and shall not

become directly or ildirectly "faderalty glraranteed'" Unless otherwise excepted under Section 149(b) of

trru Coou, irru Notes wiil-beionsidered 'federally guaranteedt'if (i) dro payment of principal and interest

*itft t*j,*t to dre Notes is guaranteed (il.wtroti or in part) by tlro.United States (or any agency or

inshumentality thereo4, (iii-S% or *o* of th" P,o"""ds of dre ltiotes is (A) to-be used in making loans'

;i;;;fi;;?ft;di orinterust with respecttowhich are to be guaranteed (in whole or in part) by the

United States (or *V ug""r;-ot inttt*nu"iulit' thereof) or (B) to bo invested (directly or indirectly) in

iJ.irrfy i"**a aupoitr or accouuts or (iii) qe naile$ o{ nn-nclgat or intercst on the Notes is

ott ri*ii" indirectty guannteed (in whote or irr part) bI ft: Urrited States (or any agency or

il;;Jfty th;on:-i;i putpo*r of determining whetlrer the Notes are fedoralty guaranteed, a

il;;;G ttihe rederaf lrorisiiig ndminisfration, tlie Vetetans Adrninistration, the Federal National

il;G;g" ,{ssociation, the reaeill Horne Loan Mortgage Insurance Bormwer, or the Covernment

NatiJna'iMortgage Association shall not be considered a "federal guarantee'"

section 2.9 Replgsente$ions bv the tssqotf.o.(Breqsss otIRS Fonn 8.03F. 
-Section 

149(e) of

tlreCoderequires*o.ofinterestontheNotesforfedera|income
iu* pofpotui that fhe fssuer frovide to the S:cftary of the Treasury certain information with respect to

lr," i.r"6-*a the applicatioi of the proceeds derivld ttrerefrom- Attached as Exhlbit A is a copy of the

f"* gOlg filed wiih rh; IRS. The Issuer, based solely on infbrmation provided to it fiom the Borrower

and other partios to tfiu Uansaction, and the Borrower havo no rsason to bolieve that any of the

information contained in tlro ottached Form 8038 is not accurats-

ARTICLEIII
SOURCE AND USE OFNOTES PROCEEDS

section 3.1 Non-Arbi.sage.P.urposes" Borrower represents that, and to the knowledge of the

Issuer,nopo,tionor*,uffit|repurposco}investingt|rsPrcceedsfiomsuchportiott
at a rnaterially higheryield than tlre yield on the Notes'

section 3.2 soqcep,. The sost of the Projeet will be financed by the Proceeds received from

tlre issuance and sale ofGf6t"s. Those sources c-an be broken down as shown on thc chart attached

hereto as Exhibit B'

Section J.J Us.es. The total available Proceeds of the Notes recsived from the sale of'the

Notes are exp"cted to Ue;edea and firlly expended as shown on the clurt atached hersto as Exbibit B"

Section 3.4 Costs pilssualce. Costs of Issuanco for the Notes shall be paid sole-ly from the

proceeds fiom ttre NoteJiiiffii-6n the ctrart atta"tt.c hereto as Exhibit B. which costs of Issuance do

not exceed trro percent-qz%) at the Proceeds of the Notes. All Proceeds of the Notes to be used to pay

costs of Issuano *" 
"*pu.tlJio 

be expendod for tlrat purpose witlrin one hundred eight (180) days after

tlre date of issuance of theNotss'
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section 3.5 E$gpw Fun4- The Lender and Bonowsr have established an Escrow Fund

Dursuant to an Essrow effi-*t oatrd tlre date liereof" Tha Note Proceeds less costs of Issuance paid

ffi*#ffi,i6;il;i ifrio ttr* Escrow Fund and shatl be dispersed therefrsm forensts of the Project'

Section 3.6 fRESERYEDI

Section3.TRebess,.Fund.TheLender,BorrowerorlssuermayestablishaRebateFund\
Moneys in the Rebate nui?GGGused solely ioi tlro purpose of making Rebate payments as required

in Section l4g of the cJ;. Monuy, in *re Re-bate Fund aie not reasonably expected to.be used to pay

debt service on the Notes and therc is no assurance that monies in the Rebate firnd will be available for

ttJprtpot" shoutd Borrcwer encount€r financial difficulty'

section 3.8 lgqstment F+$rinq,s. The Issuer, based solety on infornration provided to it by

the Borowor, and the fiffi"r r*j-;,rt that no incorne is expected to be realized from the temporary

irrvestment of Nota r-..rar" it'is antioipatedthat all Procieds wilt be applied to-qaq the cost of

acquiring tlre Facilities and cost of Issuance on the dat6 of issuance of the Notes, and it is reasonably

expected that no moneys will remain ttrerEin after payment of such costs and expensBs"

$ection 3"9 No Qv-erisslrance. The Issuer, based solety-on information provided to it by tlto

Borrower, and the Borrower represent that the estimated cost of the Projeot (excluding.all cost of

Issuance) anticipated to U" in.u*a is at least $24,000,000. Costs of the. Project which exceed the amount

of available proceeds oi t 
" 

Not"r, ar:d earnings, if any, thereon, witl be paid with other ftrnds of $e

Borrower or from rroc"ejs of bonjs lrereafter iiri,"a. aiw contingency_included in the estimated cost of

acquisition and construction for inflation or escalation is reosonable, and is expect"d to be fully expended

and utilized to complete the Proiect'

section 3.10 Exng_nditure ofproceeds. Thelssuer, based sololy on information provided

to it by the Borrower, fr-d-fre Bonower repreient that except as provided in this paragraph, all of the

;";""i"-;i;h"lfot"r uf'riiUe applied to expbnditures paid after the issue date of the Notes'

untess otherwise expressl.y provided, lnoneys will be accounted in each firnd or account

described herein or a "first-in, fi$t-out'' basis'

ARTICLEIV
ARBITRAGE

Section 4.1 Artitrage InfqJmgtion q4d Represe.gtations'

(a) The Borrowet represetrts that the proceeds from the sale of the Notes shall be applied as

indicated irr Article III heteto-

(b) The Bonower rePresents that no portion of. the. Proceeds of the Notes will be used

directty or indirectly toiepraee ru'r{s of the Bonower used directly or indireotl.y to acquire securities or

obligations wlrich may relsonably be expeoted, on the date hereo1, to pmduce a Yield materially higher

than the Yield on the Notes.

(c) The Borrower representsrlhatan "abusive devics" has not been employed with respect to

ttro Notes. An ',abusivJ J"ui."; ii uny 
""iion 

that lras the effect of (i) enabling the Issuer or the Bonower

to exploit the difference between ta*-exempt and taxable interest rates to obtain a material financial

uAuutitug" and (ii) overburdening the tax-exempt bond market'

l0
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(d) No other obliptions are beingsold by the lssuor or any related entity at substantially the

same time (i.e., wi*rin t;;;liStaavs) of-ttre sale date of the Notes pufsuant to a common plan of

financing and which will be paid o]lt of substantiatly tl;,;;*! *'rse of funds as theNotes or which will

ffi;il ;i;;.tly or indirectlv ftotn Proceeds of the salo of the Notes'

(e) The tssuer certifies that it has not been notified of the listing or pfoPosd listing of tlte

Issuer by the lnternal RevEnue service as an issuer that nray not certiff its bonds'

(0 The Borrower reqe.s.9{s t|re iszuance of lho Notes wi|| not invo|ve the use of a |'device',

within the meaning of Section 149(dX ) of the Code'

G)T|rolssuerhasrcceivedafegof$1sF00.00(excludingthefirstyear'sannual
adminisEation fee of $6;000.00, ."0 the legal fes of $S,O'00, each paid at closing) with respect to the

issuanee of the Notes.

Section 4-2 Yleld on 
'tJte 

Noteg'

(a)Forpuryosesoft\}{o|es,Yietdsha|tbecalcu|atedassetfotthinSectionl.l4S-
4 of the Regulations oni S"Jti"n 148(b) of the Code. T6e Lender has certified that thc Issuo Price of flre

Notes is $24,000,000.00'

(b) The yield means the discount rate thal as of the date of issue of the Notes, produces

a present value of all *t" 
"-t""Jiti""ally 

payable payments of principal and interest on theNotes and fees

for qualifiert guarant€es;iri;iil "il;f 
i" ift" itti" pii." {,1* Ilt"l The issue price of the Notes is

deternrined in the manner provided by soctions l2?l and t2?4 of ttre Internal Revenue code of 1986' as

amended (rhe ,,code,,),;i';ffi;it;s:iftt;iG-Regurations. The vierd on trre Notes is derermined

*iil*ut tti.ing into account cos'ts of issuance and Lendey's discount'

(c)Basedontheforegoing,theYie|doutlreNotesincludespaymentsofprincipal
and intercst on the Notes.

Section4-3 ReplacemeBlPmcaed-s.'

(a) section 1.1AS-l(c) of the Regutations provides that amounts are roplacement proceeds of

an issue if the amounts'h";; ; tuf*i"i"nU' difuct nexus to ths issue or to ttre govemmental purpose of tlre

issue to conclude that tlie amounts woutd lrave been used for that governmental pupose if the ptoceeds of

the issue wer€ not ur*U oi to be used f* tf,ut g;uuinmental pt'in*t' For this purpose' governmental

purposos include the r*i*bJ,"" oi*ountt foittre payment of dsut sorvice on a particular dato'

(b) To the extent the Borrower receives contributions that are reskioted to pay Costs of the

project ("restdcted 
"ontri-t 

o,iont"), Section l -148-t(c) of the Regltations would treat such co'fiibutiorrs

as replacenren, p.*""j, ,'ritri""i rirg*a to whether 
"uth 

tonttittut-ions arc pledged directly or indirectly to

pay debt service on the Notes. However, !o tlre extent that such contributions qan be allocated to the

..€quity,, portion of tftu f:*iiitles, iuch tonU|Uutio* are not Replacement Proseeds' For example' if a

parricular facility ir "*p."tJ'io 
gJ SiO3, the Borrower used $8d of Proceeds of the Notes to finance t6e

facility and over ur" nJJ""uural years trr" norio*Li'received $25 in coniributions that were reshicted by

the contributo, fo, su"t- n"ifiry, tftu hst $5 received as a contribution would sonstitute Replacement

Proceeds.

ll
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(c) To flre extent that the Borrower receives "restricted" contributions dsscribed in Section

A.:(b) aiojve tt 
"i "xceea'i-ftu "q",ty 

p"JU":fjo:h faoility determined in.4'3(b) above and such moneys

are considered as tlough ir"iain 
" 

sono Fide Debt Service Fund (i,e", such moneys and other moneys in

such fund other than a reasonable carry over amount)will be usad to paydebt service on theNotes at least

once eagh Bond Year such amounts rnay be invested without regard to Yield restrictions'

(d) To the extent that the Bonower receives nrestyicted" contributions described in Sectiott

4.3(b) above 6at exceeiiil;'rq"ily;-"lti"lof tlre faoility detennined in Section 4"3(b) above and such

;;;i;; 
"oi 

.onriA*i-ur ittouit, held in a Bona Fide Debt Servioe Fund, such monevs may be

invested without regard to yietd reJrictions fior 30 days after the receipt at whicb timo they may not be

invested at a Yield ihat exceeds tlre Yield on the Notes'

Section 4'4 G"gvemrneqfal Ptoeram and Y'ieJd on the Agrc'e'menL

(a) The Agreement lepresext$ a- loan that is part of a Program established by tlre Issuer to

make loani to, among other purposes, 501(c[3) organizations'

(b)At|eastgilghaft|rereceiptsfromtheAgreementts.ryedtopayprincipal,interestor
redemption prioes on tho Notes or to redeem and retire goicrnmenhl obligations at the nert earliest date

of redemptiott'

(c) The Bonower (or any other obligor on the Agreement) or any rslated party will not

purchase the Notes in an amount related to the Agreement'

Section4.5 Arbitaeg9onplianqq'

The Issuer and the Borrower acknowledge that the continued exclusiotl of interest on the Notes

from gross inco*e ot'th" teJfients thereof {or 
priposes o-f feferal iryome 

taxation depends, in part' upon

;;;fir; *itr, *" 
"rurti.i" 

iiritations imiosid by Section .fJs or dre Code, including the rebnte

requirement.1rr sonoileril;"bt alre"s u,rd oou*,rrni, that it will not permit at any time or times any of

the Gross proceeds of tlre Notes no-r other funds of tlrc Issuer or the Borrower to be used, direqtly or

indirectly, to acquire *y ;r;;i "; obli*xig, tho. acquisition of which would cause the Notes to be

;rliirutiu bondsd fo, ffiorrs of sectiJn l4-r of tlre iode. The Borrower further agrees and covenants

that it shatl do and perform all acts and things necessary in order to ensure that tlre requirements of

Section 148 of the Code ars met'

ARTICLEV
TERM OF TAX REGULATORY AGREEMENT

TSis Tax Regulatory Agreement shall be effectivo ftom tlte Date of Issue through the dato that the

Notes are DischargeJ aJ, *itlt-rop""t to arbitrage rebate, the date that is six (6) yeats after the last Notes

are Discharged puisuant to the terms of the lndentule'

ARTICLEVI
AMENDMENTS

Notwithslauding any other provision ltereof, any provision of tlris Tax Regulatory Agreement

may be deleted o.*oATn"i.t any iime atthe option-of the Borrower if the Bonower has provided an

unqualified opinion of Note counsel lhat such deletion or rnodification will not adversely affect the

t2
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exclusion of interest on the Notes from the gross income of tho reoipients thereof for purpos€s of federal

income taxation,

ARTICLEVII
EVENTS OF DEFAULT, REMEDIES

section 7.1 Fvents of..Default. If'the lssuer or the Bonower fails to perform 
-any 

of ils

requiredJutie, o, obligafiiifnffiifrlinvision horeof or if any reprcsentation orwarranty of the Issuer

or Borrower proves 1o d;';lr;;; misieaaing wSen made, such Cvenl shall constitute an Event of Default

underthis Tax Regutatory Agreemenl

section 7-2 Rerngdies for an Event glDgfat$t' 
-upon 

an ocsurrence of an Event of Default

under Section 7"1 hereof, the owner.of the Notes m-ffi-*ea to protect and enforce its lights by pursuing

any available rcmedy unJ", ttrc Financing agt""**nt or.by'pursuing any otlrer available remedy'

including, but not timitJ to, u ruit ut law or-in Jquity, provided, ho*"vei, that tho Issuer shall have only

such liabili$ as provided by the Notes.

[$i gnature pages fol low]
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iSTGNATURE PAGE TO rA)( CERTIFICATFJ

ALTECHENY COUNTY HOSPITAL.
DEVFLOPMENTAUTHORITY

James M. Edwards
Chairman

WESTPBNNAI,LEOHET.IY
FOT'NDATION, I.[C

By: WestPenn Alleglreny Health System,Inc.,

r4
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ISIGNATURE PAGE TO TAX CERTIFICATEI

ALLEOHENY COUNTY HOSPITAL
DEVELOPMENT AUTHORITY

WESTPENN ALLEGI{ENY
FOUNDATION, LLC

By: West Penn Allegheny l{ealth bystem,lnc',
as sole mernber

M. Edwards

l4
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I t64894_l

NXHIBIT A

FORM 8038

[See Document No. l0 in closing bindet]
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$ouryes

Face Amount of Notes

Original lssue Discount
Acorued lnterest
Total

Project Costs

Costs of lssuance

Total

D(HIBITB

SOIJRCESANDUSES

$24,000,000
$0
$g
$:14$00,000

$23,892,95J.00
slo7.o47.oo.
$24,000,000
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NXITIBIT I)

CDRTIFICATE OF LENDDR

Seo attached.
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Certificate of Londar.DOC

CMRTIFICATE Of,' LEIIDBR

The undersigned, a ttuly authorizecl officer of Bane ofAmeriea Public Capital

Corp (the ulender"), represents and certifies the following as of this 29e day of

December, 2006, relating to the issuance and delivery ofthe Allegheny county

Hospital Development Authoriw Ilospital Faeilities Revenue Notes, series B of

2006 ftfest PennAllegheny Foundation, T.LC Froject) (the "Notes").

1. The Notes bave been purcbased by the Lender at a price of $24,000,000, whieh

repres€nts a price ofpar (the "Issue Price")'

Z. The underuigned certifies that, the Yield (as defined itr $ection 1-l of tbe Tax Regulatory

and No Artirage Certificate dated the date hereof executed among the Alloglreny County Hospital

flevelopment Authority and thewest Penn Allegheny Fountlatiou LLQ on theNotes is 4^5921% and

tbat the final Notemahnity is on October l' 2015.

ISIGNATI RE PAGE FOLLOWSI
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This C6tificate of Lentler has been duly exeouted and delivered as ofthe date first

wriftenabove"

BANC OF AMBRTCAPTJBLIC CAPITAL
CORP '/

Ur,@
Titls Lall4esh Abfa$.:.Y. icp President ,.. ,

c-2
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ALLECIIDNY""*""ffiT$i$#il8O%{,OPMENTAI'THORITY

Allegheny county Hospital Development Authority ("[ssuer"), does hereby 
-certift 

in

connection with the Iriaster Financirrg Agreement 0*{ f- of December 29' 2006 (the

;et .r*rot"), among Istoa', Bans of nmoita Public Capitg! Corp ("Lende/') 11| West Penn

l1leh*y Foundation,iiC-i.'outigor'), and the executiorof the Note dated as of December 29'

2006 (the tNoteu and together with the Agreement, the "Istuet Docurnents") that fss]er is a body

politio and corporat" *i u public insturnentality duly organized and validly existing under the

laws of the Commonwealttr of Pennsylvania and does further certify as follows:

The words and terms used in this Certilicate, unless the context requircs otherwise, shall

have the same meanings as $et forth in the Agreement'

1. Me+bers an-d..officers- The following persons were, since at least september 1,

2006,iheaur@membersoftlreIssuer,and,sincethedateoftheIssuer
Documents (as hereinafter clefrned)io and including the date hereof, are the duly qualified and

acting members and officers of the Issuer:

rillp

James M" Edwards
John Browr, Jr.

U,Hffi'l#Ffi"#,
Jacques Moye
Bariev Guttman
Dameil Moses

Each member is a resident of the commonwealth of Pennsylvania, atrd has been appointed in

accorclance with all applicable requirements of law'

2, MEetings" All meetings rcfered to in paragraph 3 below were open m€etings in

comDtiance witt tt"donshi'e Act,ks P.S.261. et' seq', as amended (the "Sunshi'eAct")'

Niiil.l"r rur **ti"sr of tr*rr.r ar whioh the Resolution (defined below) was adopted were

liu"n io accordance *ith tlr" Sunshine Act of the Commonwealth of Perursylvania'

3. Resolution^ Attaclred hereto as Attachment 1 is a true, complete and_correct

copy (other tban ""y "ttachments 
or exhibits thereto) o{ the resolution (the "Resolution")

authorizing and approving the execution antl delivery of the lCreementa *ltlt! were duly

"A"pt"a 
Uy frtu"r li tf* *?eiingof Issuer held on Decenrber 2A,2006. The Resolution is in full

ioiJ"arra 
"ffrct 

and the Resohition and Issuer Documents in the forms as originally adopted or

executed, as the case *uy U", have not been altered, amendecl or repealed as ofthe date hereof'

4. $-iqnature* The signatures of James M. Edwards and Darnell Moses, the

Chairman and the autil'ized Desigiree of [ssuer, respectively, affixed to the Issuer Documents

are the true and co$ect signatures of such officers of Issuer'

Name

Chairman
Vice Cbairman
Treasurer
Assistant Treasurer
Secretary
Assistani SecretarY
Authorized Designee
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5.slgcutiorrof.Pog$Inents.JamesM.Etlwardsisthedulyelected-orappointed
Chairman of Issuer, *d D*""11 Mo*t ts an Authorized Designee of the Issuer' The foregoing

were such ofiicers of Issuer at the date of the Issuer Documents and continuously to the date of

this certificate. es so"h oflicers, the chairman and Authorized Designee of Issuer have

,o*ruily executed and attested, respectively, on behalf of Issuer, the Issuer Docunrents'

6. Reprgsestationl -and WarrantisE. To Iszuer's knowledge, it has complied with all

covcnant$ *a *tiffi of the Issuer Documents required on its part to

be performed or satisfi.ed at or prior to the date hereof'

7 " No Event of Defeult. To Issueds knowledge, at the date hereof, no event of

default of tr*erSliiffi-ifiEGu.r Documents, and no event which with the givingof notice

or the lapse of time or both woulcl become such an event of default of lssuer under the Issuer

Documents, has oscurrcd.

8. All Necessary..Action. lssuer has duly authorized,by all necessary action" the

execution, delivery, r.ffiffi-ffierformance of the Issuer Documents and any and all such

;th;;A;*rnts and ao"uments as may be reasonably require{ to be executed, delivered ancl

rr*ir"d by ISsuer irr order to cany out, give etrect to3nd- consummate the hansactions

"-"t 
*pm!,1by the Issuer Documents and ttri Resolution. The Issuer Documents, as executed

*J U"iiu"r"d, constitute legal, valid and binding obligations of Issuer enforceable against it in

accordance with theh i6fr"iiu" terms (excepi inso?ar as the enforcement thereof may be

timiteO by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws

". 
uq*tulrf"'irinciples oi;;;di application affecting the rights and remedies of creditors and

rw"irJ puttio, unl 
"*..pi 

as rights to indemnity undgr the Agreement may be timited by

federal oi state securities laws or by other principles of public policy).

9. 34ru[9nt!-3]gdged. The payments to b9 derived undor the Agreement and

assignecltl,.,".ffiGdgedo1hypotlrecatedbylssuerinarrymanne1ortoanyextent
excipt as otherwise expressly provided in the Agteenrent'

t0. Np-,Co-nflict. To Issuer's knowledge, no member of Issuer and no officer of

Issuer has *yffiiily i*erest, directly or indirecttyn in any contact, employmont, purchase

or sale made, * to be rud", in connection wi& the proposed transaction coiltemplated by the

Issuer Docunrents-

11. Taxpbility. subject to the rcqufuements of t]re Issuer Documents or any

provision of uu,Gffippficable judg-rnerrt, oriler, rule or regulation of any court or executive

;;;6;t having;urisOiciion, Issuer w]il noi engag" irr-any activity which is likelyto result in

*yTo*r of utty Jictusion of interest on tlre toan from the gross income of the recipient thereof

underthe federal income tax laws-

lZ, Oren Meetifrgs. All meetings of Issuer at wlrich lssuer considered any matters

related to the frrui no**nts or the proposed transaclion conternplated by the lssuer

bo".r*rrrt , including ift" *"*titgs at which ihe Resolution was adopted, werc open to the

public and lield in accirdance with ihe procedwes adopted bv Issuer and the Sunshine AcL

13. Appr:ovals. To Issuefs knowledge, alt approvals, consents, authorizatiotrs and

orders ,equired-il-di6lained by Issuer in connection with th" execution and deliveiy of the

Issuer Docunents and the performance of the terms thercof by Issuer have been duly obtainerl"
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14. Seal. The seal, if any, affrxed to this certificate antl which has been affixed to

the Agreement,'ii$e legally adopted, proper and only official corporate seal of Issuer-

15. publis Heariqg. In connectionwitbthe execution and delivery of the Agrcernent,

Issuer was uutf,ffi to ltold a hearing as required under section 147 of the Intemal Revenue

Code of 1986, as amended, regarding the proposed execution and delivery of the Agreement.

it 
" 

s.p6*u"i 26,zao6 p,irurhua n*i"" olttt" hearing advised the public that apublic hearing

would ie held on Oetober 12,2006 to discuss the proposed execution and delivery of the

Agr6;"ot and that interested parties would-be afforded an opportunity to express their views at

ttrit hearing^ At 9:00 A.M. on bctober 12,2A06 at the oflices of Issuer, a public hearing was held

conc,erning-the execution and delivory of the Agreemgnt_as plovided in the notics. The hearing

;;;p";; the public, and those present were invited to express their views relating to the

execution and delivery of the Agreement and the proposed use of the proceeds thereof- No

members of the public attended or expressed any views'
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IN WITNESS WHEREOF,Issuerhas caused this Certificate to be executed as of this-
day of December,2006.

=ffiry (Authorized Designate)
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ATTAC}IMBNT I
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Rcvcrse Auctioo Rcs 121906

ALLEGHENY COI.]NTY HOSPITAL DEVELOPMENT AIIfIIORITY

RESOLUTION APPROVING TT{E FINANCING OII TI{E COSTS OF PROJECTS

coNsrsTrNc OF TI{E ACQUISITION OF FOUR MEDICAL EVACUATION

nnucoptERs AND CERTATN CAPTTAL EQUIPMENT, INCLUDING IIOSPITAL

BEDS n'On usn AT ALLEGHENY GENERAL HOSPITAL; MAKING CEATAIN

FINDINGS AND DETERMINATIONS IN CONNECTION TffiREWITII;
DETERMINING THAT TT{E PROJECTS ANE FOR A PTIBLIC PIJRPOSE AND THAT

TIIE AUTIIORITY SIIALL ANTER INTO AGREEMENTS IN ORDER TO FINANCE

sucg PR0JECTS; APPOINTING NOTD COUNSEL AND OTIIER panTIES; AND

AUTHORIZING SUCH OTIIBR ACTIONS AS MAY BE NECESSARY OR DESIRABLE

IN CONNECTION THEREWITH,

WIIEREAS, the Allegheny courrty Hospital Development Authority

(''Authority") is organized under the Municipality Authorities Act, the Aet of'June 19, 2001' P.L-

i2, o* amended (ihe "Act"1 for the purpose of acquiring, holding, construcring, {inancing,

improving, maintaining ancl operating, owning and leasing,_either in the capacity of lessor or

l"ssee, Uiit*ngs ancl-facititieB for hospial projects anct health centers provided that such

buildings and ficilities shall have be dectaled by resolution adopted by the appropriate official or

officiali of the County of Allegheny ("County"), Pennsylvania, to be desitable for the lrsalth,

,uf"iy r"a welfare of the p*ople in rhe area serled by such facilities to have them financed

ir,i*igl.' the Aurhoriry and-turiher provided that such declaration does not obligate the taxing

power of'the CountY in anY way; and

WrmREAS, in order to finanse proj€cts consisting of the (i) acquisition of fbur

medical evacuation helicopters for use at Allegheny General Hospital, Indiana. Hospital and

throughout Westmoreland County (rhe "Helicopter Pro,iect') and (ii) acquisition of certain

ropituj equipment, including hospitat beds for use at Allegheny General Hospitnl (the "Bed

pii;of' and'togetner with t[e Heiicopter Prcject, the "Projectsu), West Penn Allegheny Health

Syrr"ln, ("WpiHS") as the sote mimber of a Pennsylvania limited liability company (the

,'iorrower,') has requested tlrat the Authority enter into one or more three pafty agreements (the

"Financing and Security Agreements") among the Borrower, the..Authority and a lender for the

Helicopteiproject trnd a tender for the Bed Project (together,^the "Lenders") to be seleoted by the

Borro*rr, u*ong other things, (i) the Lenclers shall agree to loan an amount not to exceed, in the

oggrugotr, $31,060,000 to the Authority to finance the Projects; and (ii) the Authority shall agee

dirJrurtt proceecls for the Helicopter:Project and the Bed Project as directed by WPAHS; and

WI-IEREAS, The Borrower shall lease the Equipment pursuant to one 0r more

leases (the '.L,eases') to the Altegheny General Hospital ("AGlf') which lease payments shall be

assignecl to the Lenders as security for the Notes; and

WI{EREAS, tlre loans made pursuant to ths Financing and $ecurity Agleements

will be in an aggr-egate principal amount nol to exceed $3I,000,000 and will each bear intercst

and ma$re aslrouicteO in the respective Financing and Security Agrcements and each Note
" issued pursuont to each Financing ancl Security Agreement, and will contain such other terms

UPE-0009814



and conditions as may be provided in the Financing and Security Agreements (the "Series 2006

Obligations"); and

WHEREAS, the obligation of the Authority under the Notes and thc Financing

and Security Agreements shall be a limited obligation of the Authority payablE solely from the

revenues from the Leases assignecl to the l*nders and other sources and security as described in

the Financing and Security Agteements; and

WHEREAS, pending application of the, costs of the Projects, the proceeds fmm
the loans may, unless disbursed st the settlement of the transaction contemplated hereby, be held

in escrow pur$uant to the terms and conditions of one or more escrows or similar agreements (the

"Escrow Agreements") to be entered into by and among the Authority and a corporate trustee to

be selEcted by Bou'ower;

WHEREAS, the Borrower shall indemnify the Authority and provide insulance

with respect to rhe Projects as shall be set forth in the Financing and Security Agrcements or
elsewhere; and

WHEREAS, in connection with the foregoing, it will be necessary for the Authority to

authorize the execution and clelivery of the Notes and the Financing and Security Agreements

and any other instruments and flgreements executed and delivered in connection therewith; and

authodze such other actions, including certain escrow arrangements, in conneetion with the

fbregoing as are necessary to complete the financing of the Projects (thE "Transaction

Documents").

NOW,T}TEREFORE, BE IT:

RESOI,VED, that the Authority hereby appn]ves the Proiects as a project under

rhe Act and finds and determines that the Projects arc for a public puryose and are eligible for
financing pursuant to the Act.

RISOLVED, that for tlre purpose of providing funds for the Projects, the

Authority hereby approves and authorizes the financing of the Projects, and the issuance of its
Notes pursuant to the Financing and Security Agreements irr an aggregate principal amount not

to exceecl $31,000,000" The Notes shall contain such terms and provisions as shall be set forth

thercin, bur in no svent shall the final maturity of the Authority's obligation extend beyond 2030,

nol shall the interest exceed l0 % per annum"

RESOLVED, rhat the Authority's obligations under the Notes and the Financing

and Security Agreements shall be payable solely fiom lease rentals paid by AGH under the

Leases and assigned to the Lenders and other source$ and security as described in the Financing
and Security Agreements, shall bear inter€st at the rates and at the times (at least as frequently as

semiannually) set fcrrth in the Notes and the Financing and Security Agteements, mature as

providecl therein and be substantially in the form and have such othel terms and ptovisions as

shall be more fully set forth in tlre Notes and the Financing and Security Agreements.

-2-
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RESOLVED, that the forms of the Notes, the Financing and Security Agreements,

the Escrow Agreements and such other agreements and cerlificates as may be requircd and to

which the Authority is o party, submitted or to be submitted to the Authority Solicitor be, and

they hereby are, approved, and that the Chairman or any Vice Chairman of the Authority be, and

he or she hereby is, authorized and directed to execute the Notes, the Financing und Secudty

Agreements and the Escrow Agreements on behalf of the Authority, and the Secretary or any

Assistant Secretary (or authorized designate of the Secrctuy) of the Authority be, and he or she

hereby is, authorized and directed to affix the corporate seal (or facsimile thereof) of the

Authority to the Notes, the Financing and Security Agreements and the Escrow Agrcements, and

to atte$t the same; and any officer of the Authority ba, and he or she hereby is, authorized and

directed to deliver the Notes, the Financing and Security Ageements and the Escrow

Agreements, with such changes therein as the officer executing the same may approve, his or lrer

approval to be conclusively evidenced by his orlrerexecution thereof.

RESOLVED, thnt tlre Clrairman or Vice Chairman of the Authodty be, and he or
she lreleby is, authorized and directed to execute and deliver all other documents, certificates,
ngreements, financing statements, instruments and documents, with such changes therein as the

Authority Solicitor or the officer executing the eame may applCIve, his or her approval to be

conclusively evidenced by his or her execution thereof, and to take any and all other action

whicl'r may be required, necessary or desirable to cary out and consummate the transactions to

be canied out and consummated by the Authority as contemplated by these Resolutions, the

Notes, the Financing and Security Apeements and the Escrow Agreements for the completion of
the Projects-

RESOLVED, that rhe proper officers of the Authority are hereby authorized and

directed to poy all necessaryo usual and proper costs of issuance of the Notes from the prcceeds

tlrereof, to execute and deliver such documents and to do all such other acts, upon direction or
rcquesl of the Borrower, with the advice of the Authority's Solicitor, as are reasonably necessary

to ensute a satisfactory settlement of the hansactions contemplated by these Resolutions and the

Financing and Security Agreements, and a proper application of the proceeds thereof.

RESOLVED, that tlrc proper oflicers of the Authoriiy be, and they hercby arc,

truthorized and directed to execute, deliver and file any and all such certificates, tbrms,

instruments and documents, to give such notice, to hold such public meetings and take any and

all other actions as may be required by the Act ol which they may deem applopriate or
necessal.y, to carry out and consummate the transactions by the Authority contemplated by these

Resolutions, the provisions of the Financing and Security Agrtements and other related and

approprt ate documents-

RESOLVED, that no covenant, stipulation, obligation or agreement contained in
these Resolutions, the Financing and Security Agrcements, the Notes, the Escrow Agleements or
otl'rer related and appropriate documents shall be deemed [o bE a covenant, stipulation, obligation

or agreement of any member, officer, agent or employee of the Authority in his or her individual

capacity and neither the members of the Authority nor any officer executing the Notes, the

Financing and Security Agreements or the Escrow Agrcements shall be liable personally

-3-
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therefore or be subject to any perconal liability or accountability by teason of the issuance

thercof.

RESOLVED, that the liability and undertaking of the Authority contemplated by

the foregoing Resolutions shall be strictly limited as ptovided by lhe Act, and neither the general

creclit oi thJAuthority nor the general credit or'taxing power of'the County of Allegheny, the

Commonwealtlr, or any politicat subdivision or instrumentality thereof, shall be pledged for the

pnyment of the Series 2006 Obligations.

RESOLVED, that if any provision, section, $sntence, clause or part of these

Resolutions are detelmined by a court of competent.iurisdiction to be invalid and unenforceable,

such determination shall not affect the validity or effect of the remaining provisions hereof"

RESOLVED, that Cohen & Crigsby, P.C. is hereby appointed Note Counsel in

respect of the issuance of thE Series 2006 Obligations and transactions related thereto,

RESOLVED, that each Lender shall be selected by the Borrower and that each

such Lender is hereby approved by the Authority"

RESOLVED, hat it is hereby found and determined that all formal actions of this

Authority concerning and relating to the adoption of these Resolutions were adopted in an open

meeting of this Authority in compliance with all legal requirements.

RESOLVED, that these Resolutions shall be in full force and talce effect

immediately upon adoPtion.

RESOLVED, that all prior resolutions of the Authodty or parts of suclr

resolutions not in accord with these Resolutions are hereby repealcd insofar as they conflict

herewith.

The foregoing Resolutions wete adopted by at least a rnajority of the Board of the

Authoilty tltis lgrl'day of December,2W6.

ALLEGIIENY COI'NTY HOSPITAL
DEVELOPMENT ALNHORITY

ATTEST:

4-
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Mlncn c
Proof of Publicqtlon of Nollce in The lribune-Review

UnderAct No.587, Approved Moy 16,1929

Commonlealth of PennsYlvania
County of Weslmoreland I SS:

LOnt SCANLON, Clnssiticd Arlvcrtising Managcr of' lhs Triburc-Rcvierv Publlshlng Company, a corporation of ilw

iortno"."uufUi of'Pcnaxylvania wirh placcs of buitncss in Grecnsburg Wcstrnorcland Ccrrrnty, Penrsl'lvania ad tig5turSlt'

Ai[drny County , pclnsytvania. bcinj aury strom, rhposcs and srys thotlhc Tribunc*Rcvisrv is-a daily ncrvspspet circxhlcd in

b"rtilriir.. t ri.iylvoniri said .orporition *as c$;blhhcd in rhc ycnr | 92I A copy ofrrrc printcd noticc of publicolion is irtllchctl

hcrcto e$florly as thc smo rvos prinr;d md publlshcd in tlrc regutor edilions of tlrc mid d_aily_norvsgapcr on l!:91t9!nilt{d!3r-vJu
iidlig $zozr,t, RE: HEAIitNc noTrcr.*,r.ecllENY Co.lIosPlrAL. AUrlI.i 26'" DAY otr SErfGi{I}En,20l}6.

Affiant lirrller dcposes thrt s/lro is nn ofliccr duly Authorizcd by thc Trlbunc'Revierv Pubtlshing

Compnny, publishcr of Thc Trlbrrne.Rcvlew, to vcrify the foragoing shtement under onth nnd nlso dcclnrcs thnt

nmmt t noi inhrcsted In thc sulrjcct mrtter 0l lho aforesald notlce of publicatlon, nnd thlt rll nllcgatioE$ in the

foregoing

Tritunc Retlcrv

Stolemenl of Adverllslng Cosls

coHEN & GRIGSBY,F.C.
LYNNEM. RADDER
ll srANwtxsr.lsotFL
PITTSBURGH,pAIS22z

To Tribunc-Revicrv Publishing Conpnny' Dr-
For Publislring thc notice or advertiscmcnt ot{oclred

hereto on thc abov€ staled dates $600.96
Proboting Snnc $ 0

Iolal s 600.96

Publisher's RecelPt for Advt
The Tribune'Review Publlshing Company' pul

ne\vspaper, heleby acluowledges a rccei6 of the afurcsaid at

the same have been fullY paid.

Tribune-Revlerv Publish ing Compa ny" Publisher

of The Tribune-Revlerv, a Daily Newspaper.

Slvom to ond zubscribed beforc mo tltis

COi/IMONWEALTH OF PENNSYLVANIA

Nolaial Seal
June Bambory,l$ary Publb

Cily Ol GrE€nsltug, Wesimooland Conly
My Commlsdon E:pkes June 14 2$9

M€mbsr, Ponnsylvanlq Assoclalion ol Noladss

NOTICE OF HEARING
ALLEGIIENY COUNTY HOSPITAI.

D6/ELOPMSNT AUTHORITY
. AqqShgll counly l"lospilAl oavelotmenl Aulho.ilv

ilv
ies

By
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Slate of Pennsylvanla 1 SS
Cor-nty of Indhna J

0n tils 2Sth dayof Seplembsr .2006, 
AD

before me, lhe subscribBr, a Nolary Publh in and for saH Counly and $late,
personally appeared;

Luclnda Troup

who belng duly swom accordng lo laws, deposes and says, lhal {s}he ls

lhe Solicitor of lhe Indiam Gazeile, lhat lhe said lndiana Gazelle is a daily

newspaper ol general oirculation, publlshed ln the borotgh of Indiana, in

the County ol Indana, Stale of Pennsylvania, by lhe Indiana Ptinthg &

Publbhing Gompany, snd was eslablished In said Eorou$ on lhs second

day of July 1890, slnce whldt dats, sad daily neuispaper has bsen

regularly issued ln said Borouqh and County, lhal annexed hereto is a true

copy of a notice in the abow matlel exaclly as lhe same was plnted In the

regular edilions and issues ol the said dally newspaper on lhs lollovl|fng

dales, viz:

0s/29m6

Afliant furlher deposes and says lhat (slhe is an employee ol the publlsher

of the sald daily nowspaper and has bem aulhorized lo vedly lhe {oregoing

slatement and lhe (slhe is not irqterested in lhe subiect matter of lhe

aforesaid nolics or publlcation and lhat all atlegallons in the loregolng

slatement as lo tlm€, phce, and characlerof publlcatlon ate hue'

lndlana & Publlshlng Company

i:r. : li'.;

For publishlng notice atlached hereto on above slaled dates- $185 42

Prool ol Publication $ 500

Proof ol hlent

$190 42

tndlim Frlnll|lg & P0bFtrlng Corrqony' publlchsrs ol tho lndan! Qu6lle, ! &ll, na$sprplr, tRreby

acloo{lodgos lecd$ of rho alotssald publlcsllon rosts. end rE tsbs thc suna lnvo boen lully pald

Indlana Ptlntlng end Publlshlng Co'

P.0. Box 10' 89S Waler StrueI' Indiana, PA 15701

t_"J.*.
'i,i:

:. -

:

II

. .-i

Total

By
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TRANSCRIPT OS' ?UBLIC AEARING

ALI,EGHENY COUI{TT
HO SPTTAL D E\MLO PMENT AUTHORMY

TAX-EXEMPT IIEVENUE DEBT OBLIGATIONS, SERIES OF 2006 (wEsT PnNN

ALLEGHENY FOLINDATION' LLC PROJECT) $25$00'000

Let the record show that this is a public hearing calted by the Allegheny County Hospital

Development Authority (the "Issuer"i on October 12, 2006 at 9:00 a..u- in the offices of the

Auttrority--+25 Sixth Au"nu", suite 800, county of Allegheny, Pittsburgh, Pennsylvania-to take

poUtir cJmment on rhe issuance of Tax-Exempt Rgve-nue_lebt Obligations, Series of 2006 (the

;Obligations") in an aggregate amount not to exceed $25,000$00, on behalf of West Penn Allegheny

Founclation, LLC (the "Bonowef'), a non-profit organization'

The proceeds of the Obligations, along with other available funds, will provide funds to finance all

or a iortion of the costs Jr Cu) the acquisition and related capital costs of four (4) lrelicopters which

*t,uti repta"" four existing helicopteri (the "Helicopters"); (b) financing capitalized interest, if any;

(c) funding of any n"""ir^.y reselu"s; and (d) payment of costs of issuance (collectively, the

"Project"),

Ttie Ownerand Operatorof theProject, which is alsotheBonower, will be theWestPenn Allegheny

Foundation, LLC. The H.li"optercwill be located in Allegheny County, Westmorelancl County and

ffiite Township, Incliana county" Their addresses ale as follows:

Au.e,curuy Couvry: Allegheny General Hospital 16m Floor, 320 E. Nortlr Avenue, Pittsburgh,

rennsytvani a 152L2 serving hospitals throughout Allegheny county.

Wn$ruonrUNo COUv,rY: (i) Rostraver Airport, 5 Airport Road, Belle Vemon, Pennsylvania

l50t2; 
""d 

(itj Ct"rn*Uutg-Ieannefte Regional Aiqport, Airport Road, Jeannette, PA 15644; both

selving hospitals throughout Westmorcland County'

w.ungTowNsw.IryDrANA COUNTX: Inrliana Hospital, 835 Hospital Road, Indiana' Pennsylvania

1.5701 serving hospitals throughout Indiana County'

This hearing is being held to comply wittr Section 147(f) of the Internal Revenue Code of 1986, as

amenclecl, furruont to public nori." publishecl in the Pittsburgh Tribune Review, being legal

n"**popg1. having a general circulation within the County of Allegheny, on September 26' 2006 in

the fofln attached to this transcript.

The Public Hearing opened at 9:00 a.M. The hearing was attended by Thomas s. Albanesi, 'Ir" west

penn Alteglreny Heaittr System; Charles R- Brodbeck, Cohen & Grigsby; John Lacny, Service

n*ptoy"*J International tJnion: and the following staff personnel: Samuel Bozzolla, Project

Manager; Aclrienne Frazier, Aclministmtive Asst ; and Angie Hicks, Project Manager. There werc no
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public commsnts for ol against the proposed project and the financing thereof through the issuance

Lf nonds. In acldition, no written statoments were received by the Authority. The Public Headng

was adjoumed at 9:07 n.tvI.

The undersigned hereby certifies that (s)he is authorized to conduct a public henring, that as such

designee (s)[e agendeclnnd conducted the public hearing described in the fbregoing transcript, and

thatlaid transcript truly and accutately reflects the testimony ofsaid hearing.
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REQUEST FOR HXECUTIVE ACTION
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GONTACT: Arigle Hloks

SIGNAN'RE:

SIGNATURE:

T}ATE SUBMIT'IED TO COUNTY MANAGER:

Law Departmenl
Budget& Flnanoe

3J: M.A,.. : . '.:. PROJEGT NO:
DED tN duriodr: tr vds

APPROPRIATE BOX:

N'A
MNo

oblu4lloiiS. Tn.,e Bo ndwe r
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WESTMORELAND COUNTY

R.ESOLUTION #R42-2006

APPROVING, IN ACCORDA}TCE l'flTH SECI^ION I47fF) OF T}tE INTERNAI, REVENUE CODEOF 1986' AS AMENDED, APLAN OF FINAJ.ICING BYl-Ifi-AtI,gcltgmy CoUNTY HosPITALDEVELOPMEM AUTHORITY AND DECL,ARING THAT rr rs nrSm.aglg FoR im r&arrn,SAFEIY AND WELFARE oF TIIE PEOTLE oF w*TMoErnr.rn coUNTy FoR TlrEALLEGHENTY COUNTY HOSPITAL DFVELOPMEM ETMTOrury TO UNDERTAKE APRo'IEcr FoR THE BENEFIT oF A PENNSYLVANIA ininrn iregILITy coMpArvy wrrn\'\TEST PENN ALLEGIIENY HEALTH SYSTEM AS ITS SOLT NATTTABER

VI{HEREAS, the Allegheny Counfy Hospital Developmert Authority (the "Authority',) was duly

incorporated by ilre Commissioners of Allegheny County under the provisions of the Municipality

Authorities Act, as amended (tho "Municipality Authorities Act"); and

wmREAs, a Pennsylvania limited liability company with West penn Allegheny Hsalth system

as the sole member of as the borrower (the "Borrowe/') has requested the Authority to issue, pursuant to

the Muaicipality Authority Act, its Rovenue Debt obligations, series of 2006 (West penn Allegheny

Foundation Ploject) (the "Debt obligations") in one orrnore series in an aggregate principal amount not

to exceed $25'000,000 and to lend the proceeds thereofto the Borower to be used to finance various

projects (collectively, the "Project") consisting ofthe financing of all or a portion ofthe costs of(i) ttre

acquisition and related capital costs of four (4) medical evacuation helicopterc which shall replace four

existing helicoptec (the "Heticopters"), two (2) of which Helicopters shall be located a6 (i) Rostraver

Airport, 6 Airport Road, Be'lle Vernon, Pennsylvania 1b012 and (ii) Greensburg-Jeannette

Regional Afuport' Airport Road, Jeannette, PA 16644, anil both Helicopters will servo the

hospitals throughout Westmoreland County (the "lffestmoreland Helicopters,,); (b) financing

capitalized interest, if any, on the Debt Obligations; (c) funding of any necessary reserves fcr the Debt

obligations; and (d) paym€nt of costs of issuance of the Debt obligations;

WUERSAS' the Municipality Authodties Act limits the powers of the Authority by providing

that none of the powers granted by law to the Authority may be exercised in the construetion, financing,
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improvement or operation of any project which in wholo or in patt iluplicates or conrp€tes with existing

€nttrprise"s scrving substantially the same purposes unless the projects are school building projects or

fasilities to be leased to, or financed with lorns to, private, nonpnofil nonsEctarian colleges or universities

orto state'related universitios and community colleges and the municipality which organizes the

Authorify declares by rcsolution that it is desirable for the health, safety and welfare of the people in the

area served by such project to have such ptoject provided by, or financed tkough, fhe Autlrority; and

WHDREAS, the locations at which the Westrnoreland Heticopters portion of the project will be

carried out are located within Westmoreland County and serves tlrepeople of Westmoretand County and

the Westmoreland Halicopters portion of the Project is located within Wesbnoreland County; and

WEEB.EAS, in accordance with section l4(0 of the lntemal Reverme Code of 1986, as

anended (the "Code(), a public bearing was held by tlre Authority on behalf of the Board of

Commissioners of Westmoreland County on October 72,2006,at Authodty's officEs at 425 Sixth

Avenue, 8d' Floor, Piusburgh, Pennsylvania l52l 9, in connection witft a plan of financing by the

Authority involving the issuance of'the D€bt Obligations; and

WHEREAS, Section 147(f) of the Code reErires that the applicable elected representative of tho

governmental unit on behalf of which Debt Obligations are being issued and of each govemmental unit

having jurisdictiol over the area in whish any facility, with respect to which financing is to be provided

ftom the net pmceeds of such Debt Obligations, is located, approvo Debt Obligations after a public

hearing in order for a private activity bond to be a qualified bond under the code; and

WEEREAS, tho Board of Commissioners ofthe County of Westmoreland is the applicable

elected representative of the govemmental rrnit having jurisdiotion over the area in whiclr thc

Westmsr€land Helicopters portion of the Project will be located.

NOW TIIAREFOAE, the Board of Commissioners of the C,ounty of Westmoreland hereby

resolves that;

Section L: It is hereby declared desilable for the health, safety and welfare ofthe people in

Westmoreland County, Pennoylvania to have Allegheny County Hospital
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SectioU-?:

Section.]:

Development Authority issue the Debt Obligations for the purpose of financing

the Westmoreland Helicopte$ portion of the Project; and the Westmoretand

Helicopters portion of the Project and the financing thereof by the Authority is

hereby approved provided that the Debt Obligations shall not constitute a debt or

obligation of the County of Weetmoreland and do not obligate the taxingpower

of the County of Westmoreland in any way.

Tlie plan of financing involving lhe issuance of the Debt Obligations, in one or

more series scheduled to be an aggrEgate principal amount not in excess of

$25,000,000 for the purpose of financing the Project, is hereby approved'

All prior rcsotutions or portions t}ereof which are inconsistent herewith are

hereby repealod" This resolution shall take effect immcdiately'

Duly adopted this 16th day of November; 2006.
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CENTIT'ICATION

I, JenniferKernerer, Chief Clerk of Westmoroland County, Pennsylvania, do hereby cutiS that

the foregoing is a true and cofiect copy of Resolution #R42-2006, duly adopted at a regular meeting of

the Board of Commissioners of Westmoreland County held on November 16, 2006.

Date: November 16,2006
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WMTT TOWNSHI& INDIANA COUNTY

Resolution No. R-l0-06

APPROVING, IN ACCORDANCE ![TTH SECTION I47(F) OF THE INTERNAT.RE.VENUE CODE

oF 1986, AS AMENDEq A PL.AN OF FTNANCINC BY TIIE ALL,ECHENY COUNTY HOSPITAL

DEvELdPMENT AUTHoRITY AND DE.cLARING THAT IT IS DESIRABLE FOR THE HEALTH,

SAFETY AND WELFARE OF THE PFOPL.E OT WHITE TOWNSHIP, II{DIANA COUNTY FOR

IHE ALLEGHENTY COUNTY HOSPITAL DEVEI..OPMENT AUTHORITY TO UNDERTAKE A
PRO,IECT FOR THE BENEFIT OF A PENNSYLVANIA LIMITED LI.ABILITY COMPANY WITI'I

WFST PE.NNALLFCHENYHEAITH SYSTEM AS ITS SOLEMEMBER.

WSAREAS, the Allegheny County Hospital Development Aulhority (the "Authorip") was duly

incorporated by the Cornmissioners of Allegheny Corurty under the prcvisions of the Municipalify

Authoilties Act, as amended (the nMunicipality Authorities Acln); and

WnnffnlS, a Pennsylvania limited liability company with WestPenn Allegheny Health System

as ite sole mernber as tbe borrower (the "Borrower") has reques&d the Authority to issue, pursuant to the

Municipality Authority Act, its Revenue Debt Obligations, Series of 2006 {West Penn Allegheny

Founilation Project) (the "Debt Obligations") in one or more series in an aggregate principal arnount not

to exceed $25,000,000 and to lend the proceeds thereof to the Borrower to be used to finance various

projects (colleotively, the "Projecto) consisting ofthe financing ofall or a portion ofthe 99sts of(i) the

ircquisiUon and relaied capital cosb of four (4) medical evacuation helicopters which shall replace four

existing helicopters (the'Tlelicopters"), one (l) of which Helicoptershall be located at Indiana Hospital,
g35 Hospital Road,Indiana, Pcnnsylvania 15701(the "White Township Helicoptef'); (b) finaneinS

capitaliz;d interest, if any, on the Debt Obligations; (c) funding of any necessary reserues for the Debt

Obligations; and (d) payment of costs of issuanoe of tlre Debt Obligations;- WffpnfaS, the Municipality Authorities Act limits the powers of the Authority by providing

tlrat none of the powers granted by law to the Authority may be exercised in the eonshlction, financing,

improvenient or operation of any project which in whole or in part duplicates or competes with existing

enierprises sewing substantially ttre same purposes unless the projects are school building projeots or

faciliiies to be leaicd lo, or financed with loans to, private, nonprofif nonsectarian colleges or universities

or to state-related universities and community colleges and the municipalify whioh organizes tlre

Authority declares by resolution ttrat it is desirable for the health, safety and welfare of the people in the

area served by suoh pruject to have such project provided by, or financed through, the Authority; and

WSIIREAS, ttie location at which *re White Township Helicopter porlion of the Project will be

carried outare located within White Township, Indiana Counfy and serves the people of White Township

and the White Township l{elicopter portion of tlre Project is located within White Township, Indiana

County; and
WI{EREAS, in tccordance with Seotion 147(f) of tlre Internal Revenue Code of 1986, as

amended (the ,'Code"), a public hearing was held by the Authority on be}alf of ttre Boardof Supervisors

of White iownship ou October 12, 2006, at Authority's offices at 425 Sixth Avenue, 8* Floor, Pittsburgh,
pennsylvania 152i9, in connection with a plan of financing by the Autlroritv involving the issuance of'the

Debt Obligations; and
gfugruaS, Section 147(0 of the Code requires that the applicable elected representative of the

governmental unit on behalf of whiclr Debt Obligations are being issued and of each governmental unit
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having.iurisdiction over the area in whiclr any facility, with respect to which financing is to be provided

from the net proceeds of such Debt Obligations, is located, apprcve Debt Obligations after a public
hearing in order for a pdvate activity bond to be a qualified bond under the Codc; and

WI{EREAS, the Boald of Supervisors of the White Township is the applicable elected

rcpresentative of the governmental unit having.iurisdiction over the area in which the While Township
Helioopterportion of the Project will be located.

NO1ryo THEREFORI, the Board of Supervisors of White Township, Indiana County hereby

resolves that:
Se.gtion l: It is hereby declared desirable for the healtlt, safet] and welfare of the people in

iVhite Township,Indiana County, Pennsylvania to have Allegheny County
Hospital Development Authority issue the Debt Obligations for the purpoee of'

+lilHi,H,Htilffif ilii:",T;:1r"rl"i*1'l;J;tiT**lT,r*
Authorify is hereby approved, provided that the Debt Obligations shall not
constitute a delrt or obligation of the Whife Township and do not obligate lhc
taxing powa'of the White Township in any way.

Seqtion 2: The plan of financing involving tbe issuance of the Debt Obligations, in one or
more sedes scheduled to be an aggregate principal amount not in excess of
$25,000,000 forlhe purpose o{'financing the Project, is hereby approved.

Section 3; All prior resolutions or portions thereof which are inconsistent herewith are

lrereby repealed. This resolution shall take effect immediately.

Duly adopted ttris 25th day of October, 2006.

WUME TOWNSHIP BOARD OF
SIJPERVISORS, INDIANA COUNTY,
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CERTIFICATION

Anctlnrthi hnfteirnpa
f, ' , Secretary of White Township do hereby certifu tlrat the foregoing is a tue and correct

R-toepb
copy of Resolution 2006i__ drlly adopted at a regular meeting of ths Board of Supervisors of White

Township held on October 25, 2006.

Date: Ootober'25,2006
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"* lb{lp{E
A RESOTIJTION

Approving a Projcct for the benefit of West Penn Alleghcny Foundation, LL.C, to be firranced by
the Allegheny County Hospilal D*,clopment Authority by thc issuance of one or more series of
thc Authority's Hospital Revcnus Notes {West Penn Allegheny Foundation Project), Series 2006
(or sirnilar designation) (the "?006 Notes") to be issued in aggregate principal amo$nt not in
excess of $J1,000,000, provided thal lhe taring po\r,er of thr: Courrty of AlleghenS,,
Pennsylvania, shall not be obligated in any rvay u,ith respect to l.he 2006 Notes, and dctennining
that the purpose of.the financing will be to bencfit tlrc health and welfare of the citizcns of
Allcghenv County, Pennsylvania, and constituting the elected official approval required by
Section 147 of the Internal Rer enue Code of I 986, as amended.

ll/hereas, Wcst Penn Allegheny Foundation, LLC ("WPAF") has requested that the
Allegheny County Hctspital Developrnent Authority ("Authority'') finance the "Project" hereafier
described by the issuance of the Authority's 2006 Notes in an agglegate principal amount not in
excess of $3 1,000,000; and

\Yhelcas. the Project (defined below) shall consist of all or any portions (as detennined
by the WPAF) of the follou'ing:

. (a) capital projects including thc acquisition of (i) four (4) medical evacuarion
helicopten fbr expected use at Allegheny Ocneral Hospitul, Indiana Hospital, and at rnedical
facilities in Westrnoreland Cr:unty (the "Helicopter Ploject") and (ii) ceftain capital equipment,
including hospital beds lbr use at Allcgheny ficneral Hospital (the "Bcds Pmject" and, togerher
with thc Helicopter Project, the "Project"); and

(b) payment of issuance, credit and liquidity support, if any, and othcr costs related to
the issuance of the 2006 Notes described above; and

lVhereas. the location of the facilities included in the Project is Allegheny Ceneral
I-lospital, Indiana Hospital, Rostravcr Airporl and Creensburg-lcannr:tte Regional Aiqloft,
\{estmoreland County; and

lVhereas, Section 147 of the lntenral Rsvcnuc Code of'19$6, as amended ("Code")
tequires tbat elected oflicials of a gor,emmcntal unit having jurisdiction of thc nrea in which uny
lhcility of the Projcct is located approve the surne lbi the puryoscs of'that Section; and

Whereas, the County Council is an applicablc electcd rcprcscntative. lrithin thc neaning
of Sectiorr 147 of the Code, thc Authority has conductcd a hcaring on October 12. 2006 for the
Hclicopter Project and rvillconduct a lrcaring on Novenrher 14,2006lbr the Beds Projcct, rvith
respcut to the 1006 Notes and the Project after rcasonatrlc public noticc, antl ths Autht'rit!. lras
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approled thc llelicopter Project and the 2006 Notr:s for the'Helicopter Project at its public
meeting on October 24, 2006 oncl is expected to ap;:rove the Bed Project and the 2006 Notes for
the Bed Project at its public tnecting orr November 15, J006, each duly callcd rrith notice thcreof
published as reqnired by larr,; and

Whereas, the follorting resolulions are also adopted to give effect to the provisions of
thelvlunicipalityAuthoritiesAct,ActNo 22of200l.asamendedbyActNo. ll0of200t,5J
Pa C S. Section 5601 et seq , including rvithout liraitatiou Sectiorr 5607(a)(l ) thcreofi and

Whereas, neither the 2006 Notes nor the approral granted hereby shall obligate taxing
pou'er of thc County of Alleglreny in any way, and shall be limited obligations of the Authority,
payable solely fiom the revenues pledged by the Autliority for such payrnent.

The council of the courtty of Allegheny lrereby e,tncts asfollows:

Section I. Temts Defined

Terms used in the Recitals to these Resolutions are herein uscd as therein defined.

Section 2, Apnrovil gf P|nieg!, an( 20!.4 Noteg

For the puryoses set fonh iu the Recitals, and subject to the lirnitations set lorth in
the last Recital stated above, thc County of Allegheny, Pcnnsylvania, acting by and tluough its
County Council, hereb-v approves rhe Project and thc .2006 Notes

Section 3. Sevevabilitv. If any prorisiott of this Resolution shall be determhrcd to be
otrlav,fnl, iuvalid, void or uncnforceable, tltctt tltat pravision shall be cousidcred
severuble from the renaining provisions af this Resolttliott u,hich shalt be in full
force onrl effect
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Sectiort 4, Rchettrer. Any resolntiott
the profisions of thi.s Rcsolution
this Resolution.

or ordinancc or part thereol cottflicting witlt
is hereby repeatcd so far us the sflme affects

E rrttcterl i n Co u trctl, tlt isfuff dayrf$nUfUh, 2 0 0 6,

Co u u eft Ag, u,t o W o. N-& -fu

2006.

llich Fitzgerald
President of Council

Chief Clerk of Council

Dan Onorato

Donna Beltz
Executite Secretnrl'
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IyE$J"PEIIN A IUiGHENY F0UNDATION

QUB M ITT ED.F OR COUNC_IL tvl EETING J -1./0 BJ{)Q

On behalf of the \\test Penn Allegheny Foundation (the "Foundation")n a non-profit
corporation, lhe Allegheny County Hospital Delelopnrent Authoritv (the "Authority")
intcnds to issue $31,000,000 of Tax-Exempt R*'enue Notes (the "Noles"). Ihe Notcs
rvill tinance the costs of the following:

(a) capital projects including the acquisition o[: (i) four (4) medical
evacuation helicopters for use at Allegheny Gencral Hospital, lndiana
Hospital, and at nredieal facilities in Westmoreland County; and

{b) certain capital equipment, including hospital beds

Additionally, the proceeds of thc Notes u'ill fnnd any uecessary rcscn'cs and pay all or a
portion of the costs of issuance, including the costs of providing credit enltancement for
the Notes.

As is tlpical rvith these transactions issued througlr the Hospital Development Authority,
the Notes are lirnitecl obligations, of the Authority, payable solcly from the projecl or
fi'om thc Founriation.

I t-08-06
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OFFTCE OFTHE COUn*.TY I\IANAGER

TO:

FROIV{:

DATE:

RE:

{\

Iohn lr{ascio
Chief Clerk

Jamcs IU. Fl1'nn. Jr'

County i\larrager

November 2. 2006

Proposed Resolurion

ALLEGHEHy cot I{T.t' cDuil,,rtl

'0Bll0U tm.r$2t

Attaclred is a Resolution Approving a Project for the bene{it of West Per::r Allegherry
Foundalion, LLC, to be financed by the Allegheny County Flospitnl Developrrrent
Authotity by the issuance of one or ulore series of the Airrhority's l{ospiral Revenue
Notes {West Penn Allegheny Foundation Project), Series 2006 (or similar designatiou)
(the "2006 Notes") to be issued irr aggregate principal amount not in cxcess of
sl 1,000,000, provided that the taxing po\r er of the courrty of Alteghcny, penns-vlvania,
shall not be obligated in any *'ay rvith respect to the 2006 Notes, ard detennining that tpe
purpose of the financing rvill be to benefit thc health and rvelfare ol thc citizcns of
Allegheny County, Pcnnsylvania, and constitutiug the elected official approval required
by Section 147 of &e Inrernal Revs.nue Code of I gS6, as anrended.

The Alicgherry County Larv pspfllhrrent has rei.ieg'ed this legislution prior to subnritting
it to Council

Please place this on the rrext agenda for Countl. Council approval

Thank you
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Closine Sertificale of Obliqgf

we, the undersigned, hereby certify-that we are clulv electerl, qualified aqd aglins officers

of West penn Allegheny Foundation, LLC i"OUiigoff,-*9 *t su.[ we are familiar with the

affairs, books and ,u.oJ, of Obligor. In connectiin *ith tttt execution and delivery of (a) the

Master Financing Ag;*""t datJd as of December 29,20A6 and the Notes and Equipment

Schedules attached thereto (coltectively, tft" ;'egt"emint"), 
-both 

among Obligor' Banc of

America pubtic Capiui-Corp i;l,rna"r') arO atteeftqV Counry Y:Pid peyllgnmelt Authoritv

(,,Issuero) evidencing a toan in the aggregate prinlipaiamount of $24,000,000 from the Issuer to

the Obligor (the ,,Loan,,), and (b). q" Yf[*t"t Lease Agleement and attached subleases

(collectively, tlre "L".J {*1g;;#) dated as of Decembei 29,2006' among' the Obligor' as

lessor (',Lessor), en"girei! c*.*1 Hospital, and Wcst Penn Allegheny Health Systems' Inc''

as oo-lessees (the "Lessee") (the said 'Lgreement aud Lease Agreemint being herein collectively

refened to as the "rt**"tioi Documefrs"), we hereby further certifr as follows:

l" coBloBATE ORgAI'{I?ATJ-O.N ANp"'AurHpRryY

1.1. Due Oreagfzation. obligor is a non-profit timited liability company' duly

organized and in eoffffim; under {re laws of thi commonwealth of Pennsylvania (the

,,Commonweatttr) anJis aufy iutfro*zed and qualified and licensed to conduct its operations in

the commonwealth and in all other jurisaictions- *tt"tt failure to be so qualified' authorized and

licensed woutd t*" ul*toial advirse "ff*;i; the conduct of its operations ot the ownership

of its proPerties-

1.2, InpJrmbency of officers, The per$ons signing the Transaction Documents were

onthedateorout",oiffiiTftIreiransactionfooum"nts,andateonthisdate,theduly
appointed or utect"a, quatifreA ana acting officers of Obligor' holding the respective offices set

forth below ttreir signaturcs on the exoution pages of ihe Transastion Documents' and the

signatures on the "o,uiil 
pages of ttre Transaction Documents are their true and genuine

signatures"

2. rRAI.IIi-9RJFTS.ANDLEGALDOgUME$IJS

2-l- Resolutions. Attached hereto as Attaehment I are true, correct and complete

copies oitf" ffiffiil;pt":*rqC ,:-9t Board of Directors of Qbligor's sole member on

November 16, 2006;;lr,Inotta of Managers of obligot at a meeting thereof duly callecl'

convened anrl helcl on November 15, 2006,ind to the Board of Directors of the Lessee at a

meeting thereof duly oalled, convened and held on November 30, 2006, at which meetings a

quonrm *u* pr"r"* *auot"O throughout; said resolutions w.er: duly adopted at said meetings

by said Boarrls orni[cion *a gora of Managers; said resolutions do nol' and did not, in any

manner conrravene ih" arti"l6 of tn"orpoiati-on or.Bvl.aws of obligor as such Articles of

Incorporation and Bylaws now exist uoa'ot tfr"V existed as-of the date of adoption of said

resolutions; and said resolutions have not been amended, modified or ressinded in any manner

ta ** on the date hereof still in full force and effect'

2.2^ -.Tlt" Tuntastion 
Documents have been

executed *a u"uv*ffioblgor by its duly authorized offtcers and
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employees, pursuant to and in full compliance with the resolutions of the Board of Managers of

Obligor referred to in F*og*ph 2.2lereoi tii* topio of said documents contained in the

Transcript afe trus, complete _and gouel dil;t ;finterpgts of said documents as executed

and delivered by Obligor, and are in zutstantiaity tle same fory.Td text as the copies of such

doouments which we,lre before the Board oi'luf*ug"ts of-.Obligor and approved by said

rresol'tions; and said i*11*""t- have not been amendid, modifie6 or rescinded in any manner

*a .t" in irll force and effect on the date hereof'

2.3. ' The representations' statements and

warranties of Obtigor;t f"tth in th- fransa"tion Documents were and are true ancl conect in all

material respects -d ;;t ;iti*oirrg ut of tit" euie made and on and as of the date bereof with

rhe same effect as il;;; ;;;" iui" t.*or,'*J ii ri"r compliecl with all covenants and satisfied

all conditlons anO t"rm, ofthe fransa"tio,t'no"uments leqlircd on its part to be performed or

satisfied at or prior to the date hereof'

2.4. Obligor has perflormed and complied

with all th" ug*.mff;IEffid un i6?;dttt""s of ihe Transaotion Documents and

otherwise required to be performe4 complied witll and satisfied by obligor prior to or

concunently with the date hereof. obligorr;'p;sents that it has rot and covenants that it will not

perform any act or enter into any ng*"*.nii, ;;; ;t permit 1!e 
use of the Equipment (defined

herein) or any portion tlieieof in a m-anner tn"t ttt^ff have tlre effect of terninating such exclusion

from gross income for ferleral income tax purposes of the interest component of the Payments

received by Lender pursuant to lhe Agr;;;nt and schedule Nos. l, 2, 3, and 4 thereto,

including without liiitation, leasing oi transfening a! ot any portion of the Equipment or

conhacting with a tSird party for the u.. oiopoutioi of afl olani portion of the Equipment if
entering into such tease, ifantfer or contract would have such effect'

2.5- l.{o Defaplt. As of the date hereof, no event of default under any of the

Transaction Dncum"iilIas occuned *J-il continui"g and.no event has occurred anrl is

conrinuing which *iifr1f," lapse of tinre or ihe gining if notice' or both' would constitute a

breach of or an event of defauli ulrder any of the Transaction Documeuts'

2,6.UsefulLifgand.Maturitv.Obligorreprcsents*tlrattheweightedaveragematrrrity
[defined in u"rordun"" * Eiii* f +ioigre Intemat Revenue Code of 1986' as amended

(the ,,Code',)l of tfre n$eement will not exceed one hundred twenty percent (1200/") of the

weighted average ,.urtrirurv expected-economic life in the hands of obligor of the Equiprnent

finuiced or r.{inanced by Lian proceeds derived frorn the Agreement'

3. usE orI{oANPRocFFpS

3.l.USeofLpanProcggds.TheLoanisbeingmadetoprovidefundsto.financeor
refrnance the costs of acquiring certain lquipt*nt ,9 -T "ytd and operated by Obligor

described in the Trausaction Documents and Atiachment 2 hereto (the "Equipment")'

S.2.RepresentationsW-ithRe.speoJtoglgsguipmeBt..Obligorrepresents,rythrespect
to the Equiprnent, tfrt?ir;f th" nit pro"ffiI]G-G* *ill be usecl to finance, reimbruse or

refrnance the cost of the Equipment'
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4. MISCET/LANFQ.US

4.1" Determinatio,n Leffe4. Attached hereto as Attachment 3 is a detennination letter

of t'e Internal ReurnffifiilGiith respect to tttr $tatus of west Penn Alleglreny Health

System,s ("WpAHS'), tir" r"1" rernber of the Ctbligor, as an o-rganiza1on described in Section

501(cXJ) of t1e Coai,-*fri"ii is cunently in "ff*i, 
has not bien revoked, and is not being

chafienged. NeithEr wpnus no, obrigoris, or shall with respect to the Equipment, engage in a

trade or business wtrich constit'tes an uttrefateO mae or businiss as defined in Section 511 of the

Code.

4.2.RgpreggntalionstqLgr.rdEr.0bligorhereby|greelthatallrepresentationsand
warrantiescontainediFffit''r."ualsolnuretotirebenefitofLenderanditssuccess0f
and assigns.

4.s.I,egatC.ounsel.WehavebeEncounseledbyobligot'sgeneralcounselastothe
purpose of the foregoiffi"lf"*ti"n!*a the meaningt of tUl y-"tte$ set fo*h in the foregoing

certifications. obligorinrlerstands that such certificaiions will be retied upon by Issuer in the

execution and flelivery oi tft" Agreement and by the law firm of Cohen & Grigsby' P'C' in

rendering its opinions'ut i" ifr" uilidity of tt" tt*suttion Documents and as to the exclusion

ftom federal gross income of the interest on flre Loan evidenced by the Agreement" we consent

to such firm serving * not" comsel to the Issuer for purposes.of rendering its opinion with

respect to the tax-exempt nature of interest on the Loan in corurestion with the Agreement'
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lsEAtl

Witness the execution and delivery hereof on December 29,2046'

WESTPENN ALLEGTMNY
FOUNDATION, LLC

fuz tussr €6rrztuY
,/sg-zr$ra<_
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ATTACIIMENT 1
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Officer's Certificate

I arn the duly appointed and authorizecl $ecrelary of tll/gst Ponn Allegheny Health

sy*t *, r"o. iwpeirsi ana Alleglreny Genoalllospiral (Ac.H) and am rhe duly

il;ilH;i u"ttt*""6 Assi$;nt Secretary of West Penn Allegheny Foundation, LtC

f$ryan andl hereby certify as follows:

I " Atashed bereto as Exhibit I are true and corect resolutions adopted by the Board- 
oibir""tors of WPAHS at a duly constihted meeting ofthe board held on

November 16, 2006. These resJlutions remain in full folce and effect and have

not been modified in anY manner.

Z. Attached hereto as Exhibit 2 are true and correot resolutions adoped by the Board- 
of Dir""to6 of ACIII at a duly constituterl meeting of the boud held on November

iO, ZOOO. These resolutions iemain in full force and effect and bave not been

morlified in anY nunner

1. Attached hereto as Exhibit 3 are Fue and correct resolutlons adopted by

unanimous written consent of tlre Board of Managers of WPAF as of November

ti, ZoOe. These resolutions remain in firll forcc and effect and bave not been

modified in anY manner'

4- Attached heroto as Exhibit 4 ars true and conect resolutions adopted by the - .-

witten consent of the sole member of ltrlPAF " Tlrese resolutions remain in full

force and effect and have notbeen modified in any manner'

IN WITNESS WIIERSOF, I have hereunto set my hand as of ttn 

- 
day of

December,2006-

, West Penn Allegheny Health System' Inc'

SecretarS Allegheny Oeneral llospital
Assistant Secreiary, Wesl Penn Allegheny Foundation, LLC
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Exhibir t

Resolutions of the Bolrd of Diroctors of
of

Wsst Penn Allegheny Health System' Inc.

Novcmbcr 16,2006

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

transactions related to the financing (tlro "Clbligations') of certain capital equipmenl inoluding

four medical evacuation helicopters and hospitat beds (collectively, the'Equipment') ttrrouglt

the Allegheny County Hospital Development Authority, as nrote fully set forth in the

Resolution of Boatd Managers ('WPAF Resolution"), attaehed lnrelo as Ann9xA, and made a

part hereof, and

WHEREAS, Allegheny General Hospitat (the "Hospilal'), intends to act to apProve

enterlng into oertain operating leases with WPAF in conneclion withtbe Equipmenl, wltich
lease piyments would secur€ the Obtigations, as more ftlly set folth in the Resolution of the

Board of Directors f'AGH Resolution') attached hereto as Aqnex F and made a part hereof;

md,

WHEREAS, Board ofDirectors of the West Penn Alleghenv Healtb System

('WPAI{S") desires to approve the actions set fodh in the WPAF Resolution and the AGI{
Resolution.

NOVf TT{BRBFORE, BE IT RESOLVED AS FOLLOWS:

Section 1. Ihe terms and actions set fodh in the W?AF Resolution are hereby

authorired, ratified and approved.

SeS,lign ?, The terms and actions set forth in tho AOH Resolution are hereby

authorizarl, ratifi ed and approved.

g,ppfion 3" All actions previously taken by the Authorized Officers as set forth in the

WPA5 Resolution and the AOH Resolution, respectively, in connection with the matters

described in the WPAF Resotution and the AGH Resolution are ratified and approved.

Section 4. The foregoing authorizations, ntifications, consents, approvals and

resolutions shall take effect immediately, subject, however, to the approval of the AGII
Resolution or a rosolution witlr materially consistent provisions, by the Hospital Board of'

Directors, Any resolutions previously adopted that conflict with the foregoing are heroby

revoked and of no firrther force or effect.
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Written Consent of the Bonrrl of Managers
of

West Penn Allegheny Foundntion' LLC

Novcmber 15' 2006

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

("WPAIIS'), tras submitted an application to Allegheny C9*!y Hospital.Development

Lutttotity (tiie "Irsuer") for assistance in connection with the finanoing of the acquisition of
certain riieqtical evacuaiion helicopteru (the "l{elicopters") and cerlain capital equipment

il;ilrii;t hospital beds (t1o "Bed;'and, together witb the Helicopters, the "Equiprnent"), such

finanoini to be evidenced by one or more financing and security agr€em€nts and related

r"ftJuf6 (the.'Financing Agreernentd'), to be entered into among the lssueq the Company and

one or more lenders to be selected by the Compa$y (ttte "Lender"); and

WHEREAS, the Issuer proposes to enter into the Finanoing Agpements to finance the

Equipment with thcintent ihat ihe interest on the loan for the Helicoptors and the loan for the

il;; C*tu "Heticopter Loan" and the "Bed Loan", respectively, and.together, the "Loans") shall

be exsludad &om prou; income for federal income tax purposes ond f* Company has agreed to

make paymeots snrhcient to paythe prinuipal of and interest on the Loans to the Issuer, plus

uny orit.i u*ounts due undeitlie Financing Agreements with respect to the Equipment; and

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

Allegheny Generat Hospitat, ocharitable controlled affiliate of WPAHS, pursuantto leases. 
-

**if, *d intended by tlre Company to constitnte operating leases for acoounting purposes (the

"Leasestt): and

WHEREAS, the Lenders shalt be selected by the Company pursuant to a "request for

proposal" selection process (the "seteotion Process'), wheteby tle CllnPany, in its sole

air"urtion, shall select the lenders tbat provide the Company the best finansing terms for the

Equipment meeting the terms ofthe Selection Process; and

wl-tEREAS, the selection Process has been reviewed by officers of the company; and

WHEREAS, it is antioipated that the Company will incur certain costs of the Equipmenl

prior to tlre issuance of the notes evidencing the de bt obligatig-ns of tlre Loans in otder for the

acquisition of the Equipment to proceed in a timely manner (?rior Costs") and to pay for the

same ont of its general firnds; and

WHEREAS, the Company wishes to comply with tlre requireinents of Treasury

Regulation Section 1"150-2 bisause it ultimately wishes to reimburse itselfout of t'he proceeds

of lhe toans for any expenditures for any Prior Costs which it incus.

NOW TI{EREFORE, BEIT RESOLVED AS FOLLOWS:
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$ec!i-o.n l, Any one or moro of the Authorized Officers of fte Company listed in Section

S below$G[ each of ttrem hereby is, authorized to select the Lendars pursrant to tfte

ir|rtion Process, and is authorized to execute, acknowledge and deliver in the name and on

bahatf of the corapany to and with the Lenders any commitment letter, note purchaseproposal

orsimilar agreement evidencing the terms of the Loans'

$.epti-og 2. The Company is authodmd to entsr into the Helicopter Loan and the Bed

t oan irilffiIio enable the-Compnny to purohase tfue Equipment in an amount of up to

s:l,ooo,ooo and $6$00,000, respeotively, pursgant to Financing Agreements to have terms

*Urtuofiuffy consistent with the parameferC set forth in the Selection Process, with such

"5il;; as ihe signing Authorizid officor(s) shall determine to bs advisable, zuch approval to

be co"nclrrsively Jvidenced by their execution and delirrery of the Finanoing Agreement.

Soctiop l. The Company declares tbat it reasonably expects to reimburse itself for Prior

Costs in]ilildon with the Equipment with the proceeds ofthe Loans to be issued by the

Issuer. This declaratlon shall conititut" an exprossion of oflioial intent under lleasuty

n"g"i"ti* S"ctlon 1-150-2. The maximum piincipalamogt_olJqlloans to be issued for the

i-q;itili in tlre near futrun is expected to be approximaiely $31,000,000, exclusive of any

costs of issuance, any capitalized interest or any debt sewice res€rve fund, wlrich may be

rnquired.

$ectiea 4. Any one or more of tlra Authorized Ofificers of the Company listed in Seclion

S buto*ifiiliiGuch oft$ern hereby is, auttrorized to execute, aoknowledge and deliver in the

name and on behatf ofthe Compani to and with the lssuer and/or Lender the Financing

ngrrr*"ntr, including all atkchments, financing stalemenls and schedtrles and supplements

thlretq such Financing Agre€ments to have terms substantlally oonsistent with the parameters

** fotth in tt e Seleetion *orcsr, with suoh changes as the slgning Authorized Officer(s) shall

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

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

insturnenicertificato, representation and doctutent, and to tako any other action as may be

advisablr, convenient or nccessary to enter into such Financing Agreemente; the exeeution

A*"f Ui anysuch Authorized Offi"rt shall be conclusive as to such determinatiort

Ssplion 5. For the purpose of these resolutions, the following Persons are "Authorized

Oni"erFfiffint[orized fo utter into the hansactlons contemploted by those resolutions in the

name and on belralf of tlto Cornpany:

Name of Po'sltlott Nsne

President
Secretuy
Treasuler
Assistant SecretarY
Assistant Treasurer

lerry J. Fedele

James L. Rosonberg
David A. $amuel
Judy J. Hlafcsak
Ihomas Albanesi
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ssc$on.6, There is hereby authorized the exesulion and delivery by the Authorized

omourfiffio* of tr,.* in ir,i name of ancl on behalf of the CompanY oftSe Leases and

suclr other inshuments oi ai"umentt advisablq convenient or necessary to carry out the

transactions contemplated by thc Leases'

sgction ?. All actions previously taken bv the Ar11holzed officers in connection with

tlre motffiibed in the foregoing resolutions are ntified and approved'

segtjqr-r 8. Any resolutions previously adopted that conflict with the foregoing are

hereby ru*tced and of no firther force or effect'

sectiol 9. The foregoiug resoltttions.ehall take effect immcdiatelS subjecf however' to

the appffiiFlhe tr***i*riontemplated by tlto Financing Agreements and the Leases by

\ly,,1 ifu Atlegheny Health system, Iuc-, as sols member of the Company'
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Rcsolution* of the Board of Directors
of

AlleghenY General Hqspltal

WHEREAS, Allegheny General Hospital f?Iospital") desires to unde*ake the loasing

of ce*ain capilnt 
"quiprJnt, 

including medical evacuation helicopters and hospital beds 
.^.

itoerttr"r {td "Equipmenf) io be acquLred by West Perur Allegheny Foundation ("WPA! '}
Dursuant to one or nore financing anA sr"urity agreements aod related schedules, to be entered

into *one tt 
" 

Alteeheny County fiospitat Developrnent Authority, WPAF 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

WI{BREAS, the transactions desoribed herein have been autho,rized by thc Board of 
_

Direstors of West Penn Alleeheny Health System, Inc, subject, however, to the approval of the

llospital.

NOW THBRBFORE, BE ITRESOLVED A$ FOLI,OWS:

Seglig4 l. Any one or more of tlre Authorized Offtcers of the Hospital listed.in S.ection

: tetoffiiilIiach if tltrm hereby is, authorized to exeoutg acknowledge and deliver inthe

nu*u *aontehalf of the Hospitalono or rnore leases withWPA.F, including all attachments,

financing statements anll schedr{es and sup'plements *tereto, (lhe o'Leases") in regards to the

EluipmJ*, subject to such modifications is the officers executlng and delivering the Leases_

sfriif f rpp*"e, such approval to be conclusivoly evidenced by their execution and delivery of
ttre l*iies. Further, iny one or nore of thE Authorized Officers are authorized lo execut6'

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

instrumentlcertificate, representation and document, and to take anyother aotion as may be

.aoi*Ut*, sonvoniont or n"""trary to enter into the Leases; the execution thereofby any such

Authorized Qfficer shall be conclusive as to such determination'

Sestip-n 2. The terms of the Leases slrall (i) in the aggreggte not exseed $31,000,000

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

interest rate of l0%.

Section J. For tfie purpose of these resolutions, ttre following per$ons are "Authorized

Oflicers;@authorized io enter inio the transaotions contenrploted by those resolutions in the

name and on behalf of'the Flospital:

Natne of Poslllott Natne

President and Chief Executive Officer Connie Cibrone
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Vice President, Financs
Treasurer
Secretary
Asslstant SecretarY
A$istant Treasurer

flawn Javersack
David A. Samuel

Judy J. Hlafcsak
SharonM. Loftus
Thomas A Albancsi, Jr-

gection 4. All aotions previously taken by the Authorized Offieers in connection with

the matffi de.scribed in tlre foiegoing resolutions are ratified and approved-

sgqtion 5" The foregoing resolutiorrs shall take effect immediately. tuiy
,usoloriiilliili,ously arhfred drat oonflict wl*r tle foregoing are hereby revolced and of
no fiuttrer force or effeot.
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Exldbit 2

Rosotutlons of the Bonril of Direetors
of

AlleghenY General HosPital

WHEREAS, Allegheny Oeneral Hospital ("llospital') desires to undertake the leasing

of certain capital equipmirt, includiug medical evacuation helicopbrs aod hospttg! bed1.

it"erthtttt-; "Equiinienf) io be acquired by West Pean Allegieny Fgunjation ('WPAF")

pursuant to one or more financing arid sacruity agrcements ana re]at{9c}edules, to be entered

into o*onittte Allegireny Counti Hospital DevelopmentAuthorlty, WPAF anrl one or more

lenders to be selected by the WPAF; and

WIIEREAS, the Equipment will be loased to the Hospitalpursuant to lcases inbnded by

WPAF to constitute operating Isases for accounting purposes; and

WHEREAS, ths transactions dsscdbed hereinhave been authorized by theBoard of 
-

Dlrectors of West Penn Allegheny }lealth System, Inc, subject, ltowcver, to the approval ofthe

Hospital.

NOW THEREFONS, BE IT RESOLVED A$ FOLLOTI/S:

Secdon_!.. Any one or more of the Authorized Officers of the Hospital listed. in $ection

.t U"tooi[t anC each of thenr hereby is, au&orized to execute, aclcnowledgo and-dclive-r in the

n* *na on behalf of the Hospital'one or more leases with WPAF, including all attachments,

financing statement$ and schedlules and nrpplernents theretq (the'Leases") in regards-to tlre

iquip*Jnt, suliect to such modifications ii tlrc officers executing and dolivering the Leasal

rniff upproua such approval to be conclusively evidenoed by tlreir execution and delivery of

;i; t;fu. Further, any one or more of the Authorized Offcers are authorized to o<ecute,

actrnowledge aua aLUvLr in the name and on behalf of the Hospital any othw agreement,

i"rtt"r*t-.rrtificate, representation and document" and to take anyother action as may be

uauir.h", t""u"nient or necessary to enter into the Leases; the execution lbereofby any such

Authorized Officer shall be conclusive ar to sucb determination'

Segtiona The terms of ths Leases shall (i) in tlre aggre-gate not sxceed $31,000,000

otiginailr-hripul amount, (ii) not exceed 25 yeor in ternrs and (iii) not exceed a per annum

interest rate of l0%.

$gption 3" For the pupgse of these resolutions, the following petsons are "Authorized

Offi."rrT?iiFi,rhorizecl to unt"r into the transactions contemplated by those resolutions in the

nanre and on behalf of the Hospital:

Nann of Poslliotr Name

President and Chief Executive Ofiicer Connie Cibrone
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Vice President, finance
Treaswer
Secretary
Assistant $ectetary
Assistant Treasurer

DawnJaversack
David A. $amuel
Judy J. Hlafasalt
Sharon M. Loftuu
Thomas A. Albanesi, Jr'

lectlqn 4, All actions previously taken by the Authorized officers in connection with

th" *utffiIffitibe.d in the foiegoing resolutions are ratified and approved-

$eetion 5" Tho foregoing resolurions shall take effeet immediately. Any

r"*oluti6; ffiouety adofeC ilrat conJtict with the foregoing are hereby rwoked and of
no furtherforce or effecl
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Exhibit 3

Wrltten Consentof the Boaril of Managers
of

West Penn Allegheny Foundrtion' LLC

Novembcr 15' 2006

The undersigned, being all of the Managers of WestPenn Allcgheny Foundation,

LLC, a Pennsylvania limited ilability company-(*re "Company"), do hereby consent to and

rdopi tfru fof fowing resolutions and iake Uie fottooing action Ath {e same force and effeet

rr if *-f, t*"lutiins had been duly adopted and such action duly taken at a meeting of the

nii".e." 
"f 

G LLC etuly oalled and tepllV held in sonformity with tlre Operating

Agree-Irlent of the Company as of the 15ut day of Novernber, 2006'

WHERBAS, the Company, whose sole member is'West Penn Allegheny Health lytt"-l
fWPAHS.), has submitted an apptitutioo to Allegheny County Hospital Development Authority

id;J;i*r;rii;;; il;ta1rce in connestion with the financing of the acquisition of certain medioal

Ju**tion hllicopters (dre "Helicopters") and certain oapital oquipment including hospital beds,

irh, .,il;;;d, ogerlrcr with the llelicopterq the "Equipmenf'),-su:q financing to be evidenced

il;t;;; ;;; firianoing and security a[reernents and related sc'hedules (the 'Financing

igreiments't, to be entired into among the Issuer, tlrc Company and onc or mot' lendErs to be

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

WHEREAS, thg lssuer proposes to enter lnto the Financing Agreements to finance ths

gquipm; with theintent thatihc interest on ttre loan for the Helicopters and the loan for the

g;dJtdra .'Helicopter Loan" ana the'Ted Loan", rcspectively, and.together, the "Loans") slrall

be excluded from gross income for federal income tax purposes ryd_the 
company has agreed to

il; p"Gilsukciint to pay the prlncrpal of anrl iuterest on tlrc Loans to the Issuer, plus any

ofiur i*ouots due under tha Finansiirg Agieements with respect to the Equipment; and

WHEREAS, the Equipmout financed by tlre Loans to the Issuex will be leased to

nffegheny Cen"r"f if*pitil, a oharitable controlled affrliats of WPAH$, pursuant to leases- 
-

*friJi, *j iilended Uy tirp Company to constitute operating leases for accounting purposes (the

"Leases"); and

WHEREAS, the Lenders shall be selected by the Company PursuEnt to a "request for

proposal" selection procoss (tlte "$etection P:ocess"), whereby ttre Co:rpan1, in its sole 
-

liuJt"Aion, shall selest rho lenrlers that provide the (hmpany the best financing terms frr the

F,quipment meetlng tlre terms of the Selection Processl and

WHEREAS, the Selection Process has been reviewad by offrcers of the Company; and

WI-IBRXA$, it is antioipated that the Company wilt incur c9ryq costs of the Bquipntent

prior to tt 
" 

i55uu*" of rhe notes evidencing tha dlbt obligations of the Loans in order for the

Irq"nf,fr" oitnr Bquipr*t to procoed ini timely manner f?rior Costs') and to pay fbr the

same out of its general fiurds; and

WHERBAS, the company wishes to comply with lhe requirements of Treasury

UPE-0009849



rvpsl,rcs Doc

Regulaiion Section 1.150-2 because it uttimately wishes to reimburse iself out of tlre proceeds of

the.-Loans for any expenditures for any ?rior costs which it incurs'

NOW THEREFORE, BB IT RESOTVED AS FOITOWS:

Section._l-. Any one or mors of the Authorized Officers of the Company listed in Section 5

benw tffimh of them hersby is" authorized to select the Lenders pursuant to the selection

i;;;;;;, r"d is uottroti""J to executq acloowledge and deliver in the name and on behalf of the

b;;;; t" *A *ith the Lsnders any commitment letter, note purohnse proposal or similar

agre"ment evidoncing tlre terms of the Loans.

Segllon 2. Ihe Company is authorized to enbr into the Helicopter Loan and the Bed Loan

io ordrr[lii6l" t1e Company to pwchese the Equipment in an amount of up to S25,090:900

*a Sf,OOO$0$, respectiveiy, irusuant to Financing Agr,eements to have terms substantially

consistlnt with itre paramaeis set forth in the Selestion Procese, with such changes as tho signing

gutt *irra Officer(s) shall determine to bB advisable, such approval to be conclusively

evidenced by their execution and delivery of the Financing Agreement'

Section J. The Company declares tlut it reasonably expects to reimburse itself for Prior

Costs inGililEon witlr the Equipment with the proceeds of the Loans to be issuod by tbe

G;;. This declaration slrall conititute an expression of official intent under Treasury

iezutation Scction 1.150-2. The maximum piincipal amount of the Loans to bc issued for the

;;;i;r;i in Ur" or"t tuhne ls expected to be approximately $31,000,000, exclusive of any costs

"iirJ"*rr, ""v 
capitalizccl intereit or any debt service reserve firnd, udrioh may be required.

Seotionjl. Any one or more of.the Authorized Officers ofthe Companl ljttud in Section 5

butow ffan:oh oithem hereby is, authorized to execute, acknowledge and deliver in the

;;;" *.ion behalf of the Company to and with the lssuer and/or Lender ttre Financlng

|fr"ruotq inctuding all attaciments' finaneing stat-ements and schedules and supplements

li["to, *"ii fi*oring Agreements to lrave terms substantially consistent witlr the parameters

; Ibrtir inthe Seledijn fro*s, with suoh changes as the signing Authorized Officer(*) shall

Aetelmine to be advisable; firther, said Authorized O$cers are authodzed to execute,

acknowledge and deliver in ths name and on belulf of the Company any other agreementf

instlumenlcertificato, ropresentation and documenL and to take any other action as may be

advisable, conwnient or n"cessary to enter into sush finnncing Agreementq the execution

ifieof by any such Autlrorized Offir.r shall be conclusive as to such deternrination.'

Sectigp 5, For lhe purpose ofthese resotutions, the following persons are "Authorized

Orn."*,nut-p-uthorized io rnter into the transac.tions contemplated by those resolutions in the

name and on behalf of tlre ComPanY:

Nanrc of Posillon Name

Prssidcnt
Secretary
Treasurer
Assistant Secretary
Assistant Treasurer

Jery J. Fedele
.lames L. Rosenberg
David A. Samuel
IudyJ. Hlafcsak
'fhomas Albanesi

UPE-0009850
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Section 6. There is hereby arrtlorizod the exesution and delivery by the Authorized

officErs or any one ortnrro io it i o-"*u or*a on urt *t or*re company of tbe Leases and such

other instrrments of documents advisable, convenient or necessaly to carry out &B hnsactions

contemPlated bY the Loases'

$.ection ?. All aotions previously talcen by the Authorized officers in connegtion s,ith thB

matters described inth";;;&; 
"'ot'Ition* 

are ratified and approved'

$ectio-p..8. Aay resolutionl Previously adopted tlrat conllict with the foregoing are

hereby revotced a"a ofno firrthff force or effect'

Seotion 9.. The foregoing resolutionsshall take effect immediately, subject, however, to

the approval orthe ransictio;iont"*pr"tuaby the Financing Agrcements and ttre Leases by

W"ti[t* aileglreny Health System, inc', as sole member of the Company'

WITNES$ the due executionhereof,
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Dxhlbi't 4

*-.*"""";il.'J"lil"*;ltioo,"'c

ffiffiffiffiffirygTgt#n 
'*'#r.$ffi3

NOW THEREFORE, BEIT RESOLVEDAS FOLTOW$:

u"tioo,*8*u*hr,lffiJlfftrifl",n"nl?i:5*a$rl,tBf" 
lrcrebv approves and authorizes the

***WRB-ft,f tl,st$1ff"y;E:?*ilk$s1|{,tri*t*ff$*#;ersinconnectionwiththe

Sqctionl'Theforegoing9onsentsandresolutionssbalttakeeffectimrnediately.
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DEPARTMENT OF THE THEASURY
INTERNAL FEVENUE SERVICE

wAsHll.lGToN, D"C. 2A224

JAN I I il00

West Penn A||egheny Health System, lnc,

c'/o Jerry D' Fsdele
10146 tlloodburf Dtive

Wexford, PA 16090

Employer ldentification Number:
25-.|848306

lssulng $pecialist
Stevs Janlowiu-lD No. 50'03610

Tolt Freg Customer ServiEe Number:

877-829-5500
Accoundng Pariod Ending:

June 30
Foundation Status ClaEslnca$on:

509(al{3t
Form 990 Fequirod:

Yss

Desr Applhane

Basedoorhaiffornationsupp|ied,andassumJngyouropgrrtjonswi||-beasgtatedlnyaur
,oolifrilriror ;;sdffi;ffi;da ,* trave oeter;ntned you arE oxampt fiom fedoral incoma

#;il;;;;tfis-orCIt or thE tntirmal nevenue Code as sn oisanhation described in secdon

5ol{sll3l'

Wehavafurrhgrdele'mlnBdthatyouarenotarfuat€foundationwift|nthdmeaningof
swtion 50g(al of os aoaJ. urruuiJ vdu "r. 

,n oipniotton describsd in dre secionlsl indlcatod

abgve.

plaate notity tha ohio Tox Eempt and 6overnm€nt Entities lrErGEl customer senrise offics li

,f,rr"ir?ni Jfr.ng" ii your nBma. adtliess, soutc€s of support, pl,fPosel, or melhod of operation'

$ you amend vou, orya'ni;ixon"ilbffi;"i o1 lVraws, preasa seno a copy of rhe amendrnent!o ths

ohlo TE/GE cu*to^ti6.t"ii. o-ffi. 
-The 

miifino addiiss tof $st oflice is: Internaf REvenuo

6ervics, TgGf Custol;er Se*t"e, F"O' 8ox 25od, Cincinnad' OH 45201"

you are liabl€ fot taxes undar t'ts Fedarel tnsurencs conuibutlons-Ast lsocial sendty uxesl

on remunerafon of $100 or mors you p"v tg r".t oi yrrur employee_s d 
- 

na a cslandar ysat' You

;;';;; ri;dtt tu |re tar imposed dnoai tis Federal Llnsmployment Tax Ace

bl'. lf yo$ aro Involved in an excess benElit tansaslton, that tranEacdon mlsht bB subiect to dr€

:- exc.rse taxes ol ."aion CSES of fhE Coda n tfris ietter wo are nDt dststmlnlns whsther any of your

orssont or proposed 
"inog.m"nts 

would bE conslosroo an exDsss benellt trsnsactlon resultlng in

iax under geetion 498g. iddltionally, you are noi auomstlcatly exempt from other fsderal exciss

t3xss.

Donols may dedugt conributions to vou as prqv|ded in seaion 1r.o,ot 
ttte Code. Bequesls,-

legacies, devises, U.n.for, or gifts t9 Vou or tor loui ut. ars daductiHs tor federal estate and gift

tDx purposes ir rn"r *.ri rire aiprrciur6 provisions of code secttons 2055, 2106, utd2E'?2,

' Donsrs lincludng private foundationsl rnay rely on ttrls rulins u!!3ll ths lntsmal Rev€ntle

Service pubfistres no6lp to $E contfary" Howuler, if Vou lose your 509lal status as indicated

above, donors lother than prlvata foundationst ma-y noi t"f' on tha classilicatlon indicated abovo lf

they wsfe [r part responslble for, ot wsre .-ar" oi. fre aci that resulted.in yorr loss of $UcIl

sratrts, of thgy acqu,rJ mowted'ge that the Internai Revemte Service had given notice that yog
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would be removed from thal classitiuarion' Ptivate {oundations may rely on-the classilicatlon as

tons rs you were nor t,tffiV;;l;'Jh";til tonuo1tilv rrtem or by disqualilied persons with respect

to thern. However, pflvate fbundathns may not rav oh the classi'fication indicated above it they

acouired Inowtedse rdil;]il';in"u"ni|q s"'vfu-i,uJelven nodcs that vou would be rernoved

trorn that classilicatlon'

contriburion deductt'ons ale allowabla to donors only to tfiE ext6tlt that their conttihnlons are

stfts, ,rirh no "u,s1U"rul-n;;d;;'kd;rirt'r-"".ita 
similat pavmene in coniuncdon with

fun&ralsing 
"u"no 

,ry-io, nuror.iif, q*fif'_ as rufV UeOustibts con'ibutions, depending on the

circumstances. lf vour;;;;#;"il;ilatiuna"#rng tuoits such as benefit dinners' shows'

rnembechlp orires, etc.l it"['"om",r,rng of value is (€;iued irr reurm for paym€nts, you are

requirpd to provtde 
" 
*il; ;[;il;;; #tffii irtio*ins the donor of the fair market valus of

rhe specl'c it€r" or rowf,r"ffi;8"id.1. ro oo Gis vou shoutd, in adrrance of tha euent'

dgtennlne rhe trlr r*rrutil-r,i J t[ t*.nt ror'ri.J 
"ni 

$ata hin vour fun&raising materials

such as soticitadonsr o.irl#, itt rlriiitiin t*rt " 
*uv G"t rt t dsnor can determina how rnuch is

deductlble and tow tu"iiil'rilf iori Ol*"fotut" ltuttintnt thould be mada' at rhe latest' at the

rimE Dayment i" ,r,,*J' 
-iu'Uittt 

o certaln exceiri;; youi aisctssurs-responsibilltv ap9lles to

x*3*Sst?"xrffi rlt#ln##jfJeii'#ss*n**'#J:i:liliiiii{:"'
chariebrs conrribution #iffi;;;;;;. roi rrtoii i"tan;;Bsaginstrese silbsuntiau:in and

disctosure rrcrl,r*nt ,';;;9 ;tTtii;d 9?et3l-iffeati;iizr" 'rot 
aouitlonal suidance in this

afea, sDs publlcation rs'gl-, oeJuctlbdiu of p"vlllsnrt'lrltce to Organizations condusting

Rrnd-Faisr.no EvBnrs, "ffi#ffi;i;iili;;;i#y 
tli'i;i;; uv-calFns 1-8o0-TAx-FoRM

t1€0ct'829'36701"

lnthsheadinoofthistenorwehaveindicatedwltetftef.you-lT1I!"T-it99O'Hetumol
orgaoieatlon esnpr rri#rnco..T"i'rr;v*- is lniicateo, vou a.ri required to file Fonn 990 onlv

if your gross receiprs 
"u.rr 

v..t 
"rg-*many 

morJiir]i-4l5,0b0. ll your gross receipts eadr year

aro nor nolmefiy ,oor". i.,*T6,ooo, we 3;k fia;;;; e"t"biish that iou ate not requlred to file

Form 990 by compreung part I of .ihat Form t"r y;;;;iyo;. m"reatt"r. uou will not be required

to fite a retum r.nrn vou? iidi' i"#pt" "*"""0 
trtliii'ooo-tli'titut- roi iluictarce in deteminins

if your srsss receiprs {;q;t;[v;lnot rore tr,Jn i[u'szs,ooo limft, see *ta instrucdons for the

Form 99o" I, a reurn i"-*iril'"Jlit iiur, u miiv ilisii d.i ot 
-the 

fifilr monti after the end

_.- of you, unnua ,*ouniis";#;: 
';Gftw 

"t 
,6zi 

" 
l"v * *ars.d when a retum is liled lale'

: unless rhere is ,"rronuud cause for dre Orl"y. 
.t,fr" *."iitut perialty charoed eannot axce€d

$10,ooo o, s percent oi;;;;i11":.rpe'r"r iii v".i, *rtri*utr ls tess. For orsanizadons with

sross receipls o",*o'ii'ti.ooo'gqo in inv vttt"itlfi;"ivli $100 per-dav per retum' unless

rhere ls roasooabte ".rJs 
ioiiie'OAaV. 

.Jtrb in"ximum p"naliy tor an.or'ankation wirh 
'ross

receiprs sxceedmg-st,dod.0dii;fi;tt;ot o.""0'+io,'ooo" nrs peneltv mav also be chsrged if a

return ls not comprBr6, so please be_sure your t"tuin ii-totplete'before you {ile it' Form 990

shorid be filed wlth tn" OJJit St*te Center' Ogden' uT 84201-0027"

The|awreguiresyoutomakeyour.annuatreh,rnavailabtgforpubtic.inspectionwhhoutghargo
and to provide sopies upon r€quest for rt"'" v*:-;rt"i;;;"; daie of the return' You are afso

required m nake .vrir"fire i"iiunrri inspectioh "li;H;d" copiesof your exsmptlon applica$on'

any supportins Oorurili, .ni nir exdrption f"n"i tJ 
"ny 

lndividuat who requests such

doarmenu In person;;fi;'thi"s'-i"u "i1 "df;;ffit3;tt*t:-ol,*.tor 
reproduction and

actual posuge roro rr'ii,* ropili mateilals.- fti" tr.'" Ooa" not regulre you to Frovlds copies of

pu'ic inspecnion oocuinentsif,iiare maOe -lC"iV ."Jfitfe. such as by pogrlng lhem on the
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lnterner lWortd Wide Webl, You may be llable for a penalty of $20 for eachday you do nor mako

ffi;;;;s available for publicinsnection or provlde requested coples lup to s maximum of

$10,000 h the c85s of an annual reurnl.

you ars not requ0red to lile federal incomp t]x retulns unless you are subiect m dre tax on

unr"ta'tiJ;;$;;r incoms under sestion 511 of the CodE. lf you ?re subiect to this tlx, vou must

lile an income tax t€ruln on Fonn 99O'T, Exempt OrganlzattonBuslnes5 lryo.Te Tax Berurn' ln dtis

ffi#,,n"];ililtlrrinfns *trerti"r anyoryour piesentor proposed activhies sru unfelated uadB

oiiustn"ss as delined In senion 513 of the Code"

please use tlre employer identification numbel lndicsted in the heading ot tth lener on all

,"*ri"iotiif"-rn6 An ail 
".i"op"tdencs 

wtth the tntErnal Revenue Sergice' Becauss thJ' letter

louil ir,ip *-pe any qu€s{ons about your ex€mpt 6tetus, you ghould keep Stln your pElnanent

iJriar. tf you have any quostlons about thls leiler, or about filing requirernents' excise'

ffiffi'*;; .itl,n felti"t Gxes, pleaso contafi the Ohio TEIG€ Customer Service oflic€ at

#i:d'#ibo (e tott free numberl oi correspond with drat office ueins the address indicated above.

SlncerelY.

Wlt,wir:t'frJe{{aru{er

Marvin Friedlander
Manager, Exenrpt Org*rtzadons

Technical 6rouP 1

Enclosurel
Pub. 1771
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Revenue sesvice
birecbor, ExenPt organizations

JuN 
s 4 ?t$1

nest genn Allegheny llealth System. Inc'
I Tax DeParEment'
320 EasE North Avenue
Fittsburghl PA !52L2

cct=Jffft{t'rrg't
Jr,{:edtk-'

Depart$ent of, Ltre Treasuql
P.O" Bor 25Og
Cincinnati, oh{<c 452O1"

lerson to Conbact - lDfl:
tynn Erinkley .- 31-0"13?3

Contact TelePhone Nurribers:
877-829-5500 Fhone
513-?63-375E rAx

l'ederal ldenti€icalion Nuriber:
2s-x84 8306

SincereIY'

fu*Vn4&--

Dear Sir or Madan:

fhanl( vou for the lnformation recently subraitted reEarding your change ln

"lttoilf"". 
r'te hEve made It part of your file' (S."L{ ,- r,t&tls p*trn

you have indl"cated that Each of the f,ollowlng eight organiaation has

;;d*iJ J'ts bylaws in ordel to identify lrfeet Fenn Allegheny llealth system'

fnc. as the sole menbgr of esch'

Eitttv: EIE----
ffig-lre"v Gen€raL Hospitat 25-L322626

iliGil; university lredical centers 25-17983?9

;it;g#y slnger Reiearch rnstitute 25-1320{93

ill;i;;;y Medical Practice Network 25-18J8457

tlidffiy spdclalty Fractice Network 25-xB3s4sg

il;-6;;;;tn e.rursylvanla llospit'at 25-o96e4ea

i"i"tuu" General ttospibal 25-095557e

;;;;;;4"=" eennsvrvlnia EosPitaL Foundation z5-L47o766

you have atso indl.cated that Sest Fenn Allegheny SeaLth Sy*tem1 Inc. Ls- a

;ilp;ir;-Jtgr;izatron for al] of hhe above named organizations ulth the
;;;Ati;;-tf, ihe western Peansylvanla nospltal Foundation'

'lhechangesl.ndicateddonotadversalyaffectyouleaenPt,staEusaDdthe
exemptioi letter issued to you contiilres ln effect'

please let us know about any future changes in the.character, purposest

;;il;; li-"J"""il.opp 6Em€ or address of, your otganizatsion" rhis ls a

reguitement f,or retainj-ng your exenpt status'

Thank You for Your cooperation'

fio)

Dlrector, ExemPt organizations
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OrganizaLions

.se.lsftbtrtr
&'{'{frJ&""

DePartnenU of, t'tre Trensury
F,o. Eox 2508
cincl.nnati, ohio 452OL

Peason !o Contac€ - IDS;

Lvnn BrinhleY - 31-0?323
conlact TelePhorre Nurbers:

s"t?-829-5500 Phone

st3-263-3?5q E&t
f eieral ldentif J'catl'on Nuriber:

29-1848306

Date: 
J$\[se?t$

llest Penn Allegheny Health system'

l rl"X"SinililTinl'," no'
iiitti"tglt, Pn x52Lz

Inc '

Dear Sir or Madarn:

rhank you ror :I"-ll:.#::tl ;:$":lt :#?:i:i 'ff:"r, i^'"11r;l:"|l-ll r,o-\
activlties' tle nE

v^ir heve indicated that each of f{e f,ollowing eietrt-3gl1tization has

,liiii"u *s byralrs;;-";; io rot'tii;-;;;i euin n'tsnerrv ltealttt svste$'

'Jili'll-d" so1* meniber of each'

ffiffig;s
ffi;;il;v TrT:"*:1":::i"il":i*;:" i::ilng*;il":3l:ll illSllJ;;li*-w"t"orr' z5-1'r84sBlii::ffii ipd"r"rtv Practise Netrrork 2s-os6s4sz
ffl-il"il'""r' p"nn"yitt"n5'a Hospital' 25-09655?4
;tfi; *":"il-li::lil1r,o.pr."L Foundation is-tclotaa
fhe flesEern Fe$ns!

vou have "I":-Igi :lfi i ::rJi' :-';H **:'i:i=1"1il:'il:::k"'li;n' inl

il:$*:lt';"$il:T::i:1"';;#;rilni'-no=pitat 
Foundatron'

rhe chanse: l*"i::i#.:T.:'H;i1il.:'fi':rHli""*"*t 
status and the

exernPtion letget :

Please tet us Fnou about any future changes In the'chllacterr PlrtrPosesr

method of op"rttrlnl-i*" o'r aaar-ess-or- i"* organizatlon" This is a

regulrernent for rtttining yout exenrpt status'

fhank You f,or Your cooPeration'

SincerelY,

fu,*7ffiJ!,,
Direcuor. ExemPt Organizalions
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DEPARTMENT OF THE TREASURY
" -' ;;ii;;;ill nwe'Hup sERvrcE

"v,iriiiirerou' D'c' 20'224

JANtEilm
EmoloYer ldentlfi cathn Numban

25-1848306

'*tK:51;3i"}irz,D No' Ecoso I o

r"riiitt ct "tot"r 
Service Numberr

877-829'5500
Accounting Petiod Ending:

June 30
fo,in-Jrtlon Status Ctassilicailon:

609{al(31
' Form gg0Bequired:

Yes

West Penn Allegheny Heelth Systam' lnc'

ff'ij}l"F'rg#-

Dear APPlFanr:

Based.onrhe,nr::trli:-?*$i*.il:f, :::ffi 'H{ift ::#}fJ,HtrF:"}-il""-{*'
#'lTJ3i$:'JB$liiffi ;;iru*r hev anue cr

"-*ttt*',,trls'$lg"gl,,::J:*"ff 
*[:ffi ,f H::#:xil*T"'$'ff elhu*lJ"o

above.

lr*ffit'*g'm-*ry'-gl#t*xi:ti*;f 
fr 
*****

*,'Ili{,:&!iT:'ff il['iffi*T#H]i]ff ";rllrlffi 
n*J?::r:lTsrt:'"

JiL no, lisble for tne ta

i**riit1l!sr%B;q"',-*'!ii.jl.ry[:ff#i#,r#ffi "'

gril[Tl'kxHt:"i:Ti'1TJx,:ii'l;:"l;

"*or*r=.*ardedu*conrrbutionsroy::rri'oo.;:li} j,,iffi itl;j'ffi1{"tB#:':o
,:r;,i"";*x,'..iii;"Hl"f.i'::'J$il&:iH;':

;ryrtrffiatmmll'lmtri#,H*:{grffijtJ$ffi 
'

nttnrt, ot they acqutt

UPE-0009860
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West Penn Allegheny Health Sy$em' lnc'

#,,l;{fff";;$lli#{ffi$Hrfi 
}ll"Hi*t}**fi :$$ffi lxtff :ffi

ff*gg,ff'ff"r**'.$*t

fiff*ffi*ffi ffffi$finlmfft'.m#$Hffifffi '

#ffiffi
h tlre headins of this letter wo have-indlcated whether'vou t* lf"Ii!!"ef'ff.*ifi 39T 91t

ggft l**m:*:ltr#l;f*;;r.;f ,H*"iff:,i:dif i,l,1Hli,-r,"i#uipo.,"r,v""

:,tiotio*"**r,*"1|#T?*#i*1;iilHsli:l$U:U:':r;if Hii'elifr igl
Form 99O bY complBol

to fila a return unt'r 
'"tl? 

ffij. ilil;;'d *il#''fo mtnirnum' For buidancs in determinins

ir vour gross recarprs ail'Jno't'rry; not to'"'tr'lit;tTtf idg F 
'kllt'ft" ffiusdons lor the

Foim eeo. tt ","'u'n'''!"fiiil;q;i1f";ii[1rir"i'iitd 
rsh pa'i or'rrr1lttr monlh afterthe end

---olvourannualaccounf'ns;;'bo'npenlr'wti#t-i]tii";tt;s:9:lTaretttrnisliledbtE':.' unLss there i, ,t"'on'-ui3 L"* r"' rire oeliv-' #"';;il;penarq chatoed Garmot €xced' 
i r o,o0o o, u *,"-,g, ; ilii";; ;;"'" t**iffi;l'1.'[:ii* f;';..i"or!'fi$,!i:;:"

it:i*$m*X'nf,nUlli*#*#,rffi :5i1p*'.ix'.i:r*'""':ril,"
,urum is "* ryr{et3 ilpieas" be.sure r*'hliii;i ffith5t5tlgvou 

rire it' Form eeo

li'"'uii'i. rir"o widr the osden Seryice Center' t

'IhE taw requires you to make y*1.t-liY:j return avallab-le for-publlc insoection without charge

and to provide ropi", ,ip-Jn-i"quest ionr""" v'u'?lttuitir;F d1e { fe retum' You are also

required ro mak?,""irJi'tiiii,-urr"in,p"aron #j1i*i'*liln'1ili1fiil$i'lili'::"-""'
lH#::flffi ***:q;*E:#T-*Tfi ;'oiiviG'"n'ur'r*i"ii"p'oJ**"nand'
li,,lp.,,,s*':::tl1"'l,i{iiflrffiTh*f fif'iii", rli:"f Jl:*f"'J'""H'"Jo#'s 

o'

Publlc imPection ooc
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i*,iffil,lH11JT,?;i5iil;"lllffl'i,5:':ffi':; l,::lf:T-;l,i,'.L'[ffs,x;"'lTi:Jlllfi']"
ifi"od; ihe case of an annual rerLml'

Youarenott€quiredm||le|ederalincome-tax|eturnsUn|essyouafesubiecttothataxon
unrelared bwiness ln*r, inJr-, 

""ciion 
611 ol the ;;; $ you are subiect to thls tax' you must

$-fl,#ff-fr,f#fi t'il*1,"*!1t{tfi 
r$,t*'Htr*irffi ''i'ffi ai?:li}irii;J}llil

*',1:ng'H;';:,kx"+rtrulu,iitub,ru*l*:X#;"{!*x1il

fr #ifriif#irff ffi{:ffiiift **fi H,#f iild*##rrR*"ih*'*.u*
SlncelelY,

ti;;:i;'fris{{{end'Er

Marvln Frledlander
Mtn"g"r' Exempt Organhations
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CERTIFTCATE OT ONGANIUAfl ON

OF

WEST IENN^LLECruNY FOUNDATTON' LLC

Tu compligtrccwith tbe rcCuirgqentc. of 
]5 

Pa' C'S' $8913 (relating-to certificale of

ors'izsdon), ou o'iiti'ii*i?"itloc u of,ud; I tttir;d Dabiittv comparv' berebv
_.-./:.:*:ff

l.ThgnaneofrbsliEitedlinbilitycomPsny(the'Compnny}isWnstPennellegheny
Fouuitationr lJ'C'

7. The addrssc of the re$stereit oflice of tbe Compauyin Pennrylvenla ls:

Hff{IBITC
I
I
t

e/o Wert Penn allegberry Eenlth Systern

l6tb Floor
elleeheuX General EosPital
r2O Eost North A"Etrre

?ittsburgh' ?A 15112

'AIIegheuY 
CountY

3. TbeCompcnyrbrllbnveperpetualex$tence'

4, Tbe purpose of the Compruy ls: (i) to engage in the b'u-siness of purcba*ingt

linaucing or lcasing q"ttdiry; tuioru ot iir"tt, ro''5ttr f*odlerbenl Health Fystem

(the a$ystem"1or, on ndffof thu Sy'ttt' to *iitioil"d iioritsUte lffitiot*s 6f thc Systcm'

rnd to ensose in sueu Jittr i""'srr activiiies ; T"t-;! i;-fllll:t:ce of or incidental to

.,r"u purp-osq end (ii) iiffJ;; h;;t"nir-11sc*ea' to enqage-i1 nll lawful busiress for

vnicli timlteo liabilig ffit;;t*;ay be organiaed under ls Po'C's' ch' 89'

TLeCompanyirorealizl{.lo"t}:p-urposcssctforthln'Setdon501(cX3)oIthe
rnternrt Rovenua coa"itiri*corlelt) and-tolJf;,iltil;6ittt-r itt iiritinl roembcr' whleh

is a section sgl(c)(3) J;;;;il;',q""lrrvr"I'"r ;" "iittt""yon 
described in scctiou

509(axt) of rhe goaq J" any tar-ixempt ?"*e;i.; its inte-rest identilied in the

Coupauy's operating 'L*"#" 
tit';;Ffu;i"tly'itt Company is organlzed to suppo$

.: | '
ltiit.':t:'

PTDATA ?68271.-I
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Petcr Seamant Esq-

Scbuader Harrlson $egal & L+wis LLP
Soile 2?00, 1|0 Ftfth Avenue
PittsburghrFA 15222

ttre System iu furtheriug-its duties in!.olllfltlous 
as dcscribed iu Scstlon 501(c)(3) ot tbe

code. The compauy rvill operate 1t oll tlmes in a rntnner consislent with the chrritlble'

;;;;;-Ju*niiooot or o-&", rar-e"rempt purp.res 0f the"I5ldal_rnember or any tax-

il;;;;;*sor to ltr-f"r.rrst iA"ntifiel U rlu Comprny's openting xgreetnnntt All

members of tbe Co*p*y tft"fl at sll timus guallfy for trx-exemption undcr $ect{on

501(cX3) of the Code'

5,ThiscertificateoforgauizatioE'[-dtheoperatingagreetneutoftkeCompauymuy
be ameoded in lbe mrunrr f,rescribed at thetiue by starule, and all rights couforred upon

*rri." ii ink certiticat* if orgnulzutiou ot the operating agreement of tltc Compruy rre

g!"uteal subiect to this reservatiou'

6. T[e nlme aud addrees of the orgauizor arei

;T$ffiffi; "f 
r"*tdhrrr,iil*'r rn" p"*'"dureifor eselgument

or trausfer or a rnernbeisntt trterest rhnll be or setfo:* T -q::LI^"Eq-"Fi:3:"j;iilifi;p;oy. iuu rliufi 
"na 

obligatious of rhe bolderc of rnuhberrblp Interests

I.ples"ntei by certiflcat-* aud the riins nne obfigations of holders of

;J[}#il'J';.1o|;tip i"i.tuttt ot the samc typs or elasr and serles, sball be

ideutietL

S.ManagenentoftbeCoopanysbal|bevested|ntrrnsFgerornqnlger8asBrovlded
for in tbe operathg agreemetrt The nuEber of maragirs and-lhe rnnnner In whlch

ii*V * tur'*ted tfrofotto be cs Brescribed in or by fre operatiag agreeheut

t iupt ur otlur*iilfrloviuia ny *"lution rdopted by tbe_rnanngers or lu tba

operatirg ugreumeii the rnrnogers m8y sct only collectively as e board end by

resolutlqn dulY adoPted

Ill WIINESS IIIHEREOS', lhe underclgned,lnlending to bo legally boundt has

ur.*utJ thlt cerlificate of orgau&ration on May 3t ?004'

ORGAIiIIZERT

F[OJ\T^26lt7l*l
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EXHIBIT D

OPERATING AGREET$ENT

WEST PENN ALLEGHENY FOUNDATION, LLC

A Pennsylvania Limited Liability Company

of

THE INTERESTS REPRE$ENTED BYTHIS AGREEMENT
HAVE NOT . BEEN REGI$TERED UNDER THE

Cecunmrs Acr oF 193s, As AMENDED ffHE'AcT )
ON NUV $TATE SECTJRITIES tAW, AND MAY NOT BE

OFFERED FOR SALE, SOLN, OR OTT{ERWSE
TRANSFERRED P(CEPT PI'RSUANT TO AN EFFEGTIVE
REGISTRATION STATEMENT UNDER THE ACT OR

RPFUCAELE STATE SECURITIES IAWS OR AN

EXEUPTIO N FROM REGISTRANION THEREUNDER.

Effectfue as of MaY 16, 2004
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OPERATING AGREEMENT

of

wEsT PE N!,1 AILEGHENY- FoUItlpAT loU'.-LL'e

THIS OPERATING AGREEMENT(this-"Agreemenf') is entered into and

ls effective u" oi tn" 1Sif, of Mayr 2004 11h; "Effective.Daten),. by Wesl Penn

#s*ll,lT[ffi $Hi;:"*J:rffi iil#i3*:';:'"Tli"?io,T**ll*ff J;nil'$i#t*:i
itt" Cotp"ny as provided for hereln'

w!T.r$EE$FrH:

-.--WHEfrEfqtheJni$afMemberhasorganized$lesbPenn-Alleg-hglyFoundatlsnr*-
LLC (the '|;;ili;. oin" ;Ll-c1 a1 3. 

rqryv!1ia limited liabilitv companv to

engage n J'riv'liiiJ L[ hwiul scts or'aotivities that support the Wost fenn Allegheny

Heatth syrtlni and its controlted charitable Affiliales; and I

\ THEREAS, the Initial Member wishes to sel forth i'n thls Agreement the

provfsionsioit" iurpotes, managementand operagon of the Company'

Now THEREF0RE, |n consideration of the premises.and other good and

valuaul'e-co'nsili"txion, "tt ini"noinl'to be legally bound hereby, the parties hercto

agree as follows.

ARTICLE {

DEFNTNONS

In addltlon to tems deflned elsewhere in srls Agrglamenl, the following

terms (whether or not'ffi;ik".t) 
"ttaii 

ft"u" the meanings speeified below unless lhe

contexi clearly requlres otherwise"

,t.t AcL ?ct" means the Pennsylvania Llmited Liability Gompany Law of

Isg+, asLrnffid from limeto time, or any successoract'
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,1,2 Afilliqte. 'Affiliatrd' meansr with reference to any Person, any partner'

oflicer, iirectolFnar-eholder, lrustee. ernployee or agent of such Person or-any Pefson

ffi;fii;;l;;ir;.tlt .ont*ittng, controlied'by or under common control with such

F;;;il, or 
"ny 

person wtro iJ a memter of the fam1y of any. such. partne-r, o{cert

$;;i;;, sirarefiofOer, ttustee, emptoyee or agent, or a truslee or be.neflclary of any trust

ri',. t'ii" 
'u"r"nt of any such person br any. such partner, offlcer, director, shareholder,

"rpiov* 
or agent oi any such family member'

1.A Assi$n and AssiFqrment -'Assignn 
means! with respect to any Interest in

tne Company@r, g!ve,. pledge, encumber or otherwise

il;o;;; ;i *hether votgntarlly o-r lhvohn!"tity qt by operatlon oj l"*. "Assisnment'

ffi;;;;; oitt1" forugoing trlnsaclions involving a Membe/s interest in the Company'

1,4 Auttrorlzed Renle.lp,ntatiyF. 'Authorized Representatlve", solely.folt,l
prrpo""Jof ffffi meaning ascribed to such term in section

8.e(g).

1.5 Bgnkruptcv. "Bankruptcf.means, wlth respeol to,a.ny Member, when (a)

suctr u'eirnuiffi-iit frhii tn wriltnj its inabitig to p?y ils debts. generally as they

ilsmfi G' dii';ili";;ce a voluntirv proceedi'irg ufroi r-1ry 
"P.Rli9!l:- 

bit gtlg:

llljir,i'ii"",ti"' it'" liq'di ot its creoitors, (iv)-c-oqs.e{9[: :PffIT,:if :i,i51*fl
ff " ii#il"# ;;i' ff'ffi lui pr* or iq n r"ndrtr, .(v) co nsent .6it:. l"]i:ll ::SlI ::
ildi;;6 proleeoing-iinJ-"i rny uppticaoie tinkruqtcy, insolvency or othersimilar law

il'.i'1, r,lj,.Juner in efact, or (vii tahb any actlon in-furtherance of any of the aforeeaid
now or hereafler in or (vi) take any qcttgn

ilil";.;;;;i1u; " "ourt-dr-d$iiltiu'isJiorion 
shall enter an ordei, decree or order

for relief {i} ln lepBti if suof, MerirUer in an involuntary p-roceeding- under. anyi'#n.iffi'6'i;t6;i dr suJr, r,te'irter ir1 y fvolunll'v--pf-:inq-t*::"H
liip"IiiiLY.liil;dy;i";;t'"tit{:r-:q:r:ntryr:1^nY'i:*::'$n*:*'h.9
ffi ;ffi iliffi {Wcini"1t#'u...,ly:I!:r?':^":yllA::'.h^Y"jo,""fli,l?: j;ffi#ii]I;il;ili; ;;;p;rry,. oi tiii) approvins con-'.mgrye.ment of an involuntary

.rnnecrlino nnd aoainsi'sucfr Membei urider ani appticable law now or hereafrer-inproceeding hbd against such Member under any appilcaoP lay now ar rlsteartv' trr

&;i;;;idgirtetinolns up or$quidatton of its "r1'o'yt'i$.:{1:9::{":::3HJf:iiir"f -r,Ji lr,il rriuu ueerivicaieo'oi set aside or slayed wlthin sixty (60) days tom the

dale ofentrY lhereof.

.1.6 B_ogr{. 'Board' means the Boald of Managers esbblished in accordanc6

with Seollon 8'2 hereof'

1l capjtat:$qcoun!. "Gapilal Account" means the lndividual account

maintaneA by frET 
-y 

wlth respbct to each Member as provided in Section 6'2

hereof.

't.8 gapi-lal con-lrib.utien, 'capltal conlribution'rneans the amount of money

and/or ifrl Ai;nrarGiviidm$rer profa*y contributed to the Company- by.a [4ember

ilil;iilrii"tr 5 treieof" The faii mi*dtvalue of contributed pryperly shall be the

;;i;;;r i;""d to uy na conrburlng Member and the Board, net of liabilitles assumed

-L
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by lhe Oompany or to which the property is subjeci, deterrnined consistently with Code

Section 752(c)'

t.g Certificatq. "Certificale' means the Certificate of Organization filed

ourru"nito thFEiG;such Gertificate of Organization rnay be corrected, amended,

ffiJif"J or restated from time to time, as PFovlded for hereln'

1,10 God6. ooodeo means the lnternal ReVenue Code of 1986, as amended

from time to litE References lo sections of the Oode or to Treasury Regulatlons

ffiillg"1rd hereunder shall include the applicable provisions of any succeeding law or

rcgulation.

1,'lI Ffernol.-Pgtrt. "oExernpt Dutyn means the duties and obligalions of a

Membeias an"Erganidfron described in $ectlon 5q4c) (S) of the Code' Wth respectto

iii"ini6"t Memblr, "Exempt Dutyo rneans the obllgation of tlie System to operate

Jirf,iJrurty for chirltaUle,-sclentific and educational purposry by suppotti'ng and

;;]|lirg a regional health cale gyste_ry1, suppgrtfpO. educaflonal, research, and

oiu'nf6lie**.tMtiel relating to th,e heatth of the resldents in western Pennsylvania,.and

ilp;ritfi iiie System to_spitals by providing cenlral management and operalional

*i"tiices Jnd accesE to caPital-

-- .1f2 ndiiqftv or other,FencenlFq?,iq.lntele.st .ry"I?tlty ln lnteresfl or other

,specirred-perffi Glnlffii.@5s'-Yt-q.l'Pl1'::.P1ry1g:*:'1illl';11' fiil'illftil;,-ifr"re naembeis who hold Units that in the aogr.eggfe.eryqe! fifty

, , ;&;;i t6o"rAl, "r 
equat or o<ceed another *pectfied pereentage, of the Units held by all

the Members"

.|.{$seEggr..ManagefneansanymemberoftheBoardofManagars'

,1.14 Megr-ben 'Mernbef means (i) West Penn Allegheny Health.System and

{il} anv otherGfr- admitted to the Company as a new or subs{tlrted Mernber in

#,iiiffi; riih the provisions of this Agreeinent, but does not include any Personwho

tras- ceaseO to Ue I Menrber. Each 
"Member must meet the. requkemenb. -of 

afl

lpifionfu laws, be admitted in accordance with the terms of this Agreement and be an

;ffit;ti* thaitqual$bs forexemption underSection 501(cXg) of lhe Code'

l.{5 Membe.r Dulv. "Member Duty" means the duties and obligations of any

Member under this Agreement or applicable law'

1,{6 Perceptase tntef--qp. t uPercenlage Interelf me?ns as to any Member, a

fraction1exp@e}'thenumeratorofwhichisthenumberofUnits
il;d bt iudt f,,r*mt ur anci *re den-ominator of whlch is the number of Units hetd by all

Members-

1.1T pefson. "Person" means a natural persoq a_partnership,.a conoEtion, a

llmited fianinty,coirpany, a trust, an estate, an unincorpopted associallon, or any other

entitY.

.3-
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l.l8svsje'm!,.systemnmeansthgWestPennAlleghenyHealthsystemand,
ur rrquiiui ry tent, its controlled Affillates'

1.{9Ug!!.Un|t"isthemeasureofaneconomicinterestintheCornpany"

ARTICLEz

FORMATI0NI}IAME;PRINCIPALPLACEOFBt'slNEss

2.1 FgEaggE T!r9 Cgm.nany has been formed as a limited llabillty company

pursuantto the piovisions of thE Act'

2.2 &$e. The name of the Company Is'West Penn Allegheny Foundation'

LLC"

2.3
, The registered
at 320 East Notth

offioe and
F;"1dtft;; .""rt *r''-ipr5."-;; 

'h; 

Board mav from lime to time
Avenue,

t

' ARTTGLE'3 '

PURPOSES; POWER$

TheCompanyhasbeenformedasa|imitedliabilitycgmpanypursuanttolhe
provislons of the Act. iil inni"i putpose anO 6uiiness of the Company is to purchase'

iinance or tease equtd;;i-?; ieiil" or rei*te io the $ystem or, on bohalf of lhe

$ystern, to controlted;;ttl; hmitttet tilreof i4 " 
engage in such other larful

acriv*iEs as may o" ,n'fririnl;;;; ;i ;r inc'ril,itai ro suchlurpose. unless all the

Members agree onerwL;ffid;ptny tfraii'noi"ngage in airy other business'

Notvuitlrstand|nganythinggolrtlne{hereintothe.co{raJv,thgcompahy|s
orsanhed for the puml"i""* litrtt m sgcuoiiG.oj (9)(Q."f !!:gje and to support the

sistem, irs Inilidt dffi;ii;h f^i.ql*d soitiitbl orsanizalion qualiffins as an

;fi;ili#"Jl**o"i'i'i &;i'rd 50e(?X1) of tne c6dd' ofanv tax-exernpt successor

to its inrerest n"r"und'# ffii; p"rri"J6hi, til'afipairy is oiganized to support the

Svstem in furthering itt-E-dii'tpiduty. fne Cbtp"ny wilt oierate at alllimes In a manner

c6nsistent wifh the 
"h;ri#il:;ciJn'Unt, "Ou."iion!l 

or otirer tax'exempt purpose of the

tnitial Membe, or 
"ny 

t"i-"*empt succelsoili-liJint"rest hereunder- All Membets of

the company shas 
"t';ll 

ffies: qualiff.for tiffion u{::-1"-:ti"n 501(cX3} of the

code" upon rhe aumiilron';f qili.ig1uo'al Mimbers pursuant to the terms of thls

Agreement, ttren me ili"ii ,nA if" nfemtrs'sllatf arrienA the Certilicate and lhis

Agreementto prov|oe ioitt * support of such additionalMernbers.

4-
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ARTICLE4

TERM OFTHE COMPANY

The term of the eornpany commenced on the filing of the Certlficate on

May B, 2004 and will oonlinue unbds and untilterminated pursuantto Article 11 hereof"

ARTICLE 6

CAPITAL CONTRIBUTIONS

5..1 g4pital contributigTrg, The Members shall m?k9- the. capilal

contriuir'tionsffim f9r a proportional lumpgr of unils. As of the

;ff;iil;"rr;i", tt" 
"mourit 

and characterizatldn of Capital Gontributlon and the issued

ffif,ii"t|a;ddrg UnitsGid uV te Initlal Member are set forth on EIhlb[,A attached

#6;;-iilolporated rrerein uy reference, whlch may be amended from time to time.

(a) The Board, qvith thg prig qnnpval of lhe Members oYlilg t!.Fq$

two.thhds arr i,i'trre issu"a ano'o$tst4nding uniG, is authorized to issue additlonal unlts

il;;lffitji rno to-Fersons ifuho ire n6t exisiing Memberq ln such amounls and for

u],;hffi;ifi C'onrriU*ion ; td Board, wittr the ipproval of the Mernbers gwninq 4
il;iidiil;d;-afl ot me issued and outstanding tinib, may determine' and to adrnlt

them tothe CCImPanY as a Member.

(b) No Mernber shallbe requlred to make any additlonal contributions

to the capitaf ii tfre-Company or, without th'e consent of the Board and lhe Members'

permitted to rnake any sueh conhibu$ons'

5.3 Leang. The Mernbers or lheir Affrliates may advance money to lfe
compa-ni 6 ffimo;G ;i ttfottions, and upon ouch repayment terms, ?" lhu
Boad rnay approve. 

- 
nmount"'so advanoeO snin be considered as loans to ha

;ffi*y;ttii"if Ueiiint*i"st at such fair market rate, and be repaid upon such

r;;;;i, condltions, 
"u 

may be agreed upon by lhe Board and the lender.

6.4 No Intereslon cgdb,l, cPngibutionc, No Member shall be pa'rd-lntetest

* "ny-i"pii;ilconrr@to 
thq cornpany pursuant to the

s,hGiit[lfitat Conuinuflori iommitmsnt and rnade as descrhbd in Section 5.3 shall

i"i:fJlt-irtiiiri "rr"if 
.i"iti;i;t"- as shall be acceptable.to tha Svstemtnd the

H#ffii;;d p) u" .uuj""t i"_"nq pfety in all.respecti with thepr.wisions of"sSgtloJt

di'aidi;f the RinenaJiano Restated M-aster Inddnture of Trust dated as of July 1,

;ilbg', b;ir;en fte SV-t"m, ei af, anq Chase Manhattan Trust Company, National

Assoclation,
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other ihan cash-

5'6T!!|e.tp.Jrqpe$1.!'.egaltit|etoa||p|oFer|y.ownedbytheCompanyshal|
be held In the name oiffiffi'tpgiy- Each Mamber waives any claim of title to such

;il;;i,';i;;v ibht ro parligon'company.propefi. such waiuer shall not affect the

treatment of property of ine Cotnpany as-that if the Members for tax purposes to the

;ffiilffiitl*a?no-tont"tplabi by Section 7.5 hereof and ihe Code'

5:|gblioaiiqps.Lln}ite4.-The.tradesolbus|nessesoftheCompanysha|!,
subiect to the timitarioffii6il'-tii:#t in Ailhre 3 and ersewhere In this Agreement with

;;;;;i il in!i;iiirp"iJ";il"*;,,"r'd rndependenrrv or those_9r rhe svsrem or its

Aftiilates. rne outtgaiiolit-"ii'li c"mpanv'.1'rh!ch .Til^.ll"Y*::*Ht"*f,:llg:'"tr*
i'll[l[,i to'iii-Xeji*#itt or-ourerwisb, inctuoins witliout limitation obligations for

borrowed fundg, r"".Ji' ".tui 
;quitltidt .91 

ol$l-?99":FJl"t"lgf::t 
""irtT:

No Member
or withdraw anY Part of

:ffiil'fi""ffi ; ;#i;i i J'ditiiti6" . iLetlye,"v !i:l't$iT"^ J:n jh:S:'ln H
il;d;;';"id.Jtvinr'nd$"*;gt"-I"*:L?'J:llf :-t*"ri,,:u^f."39,:".X:11
:ffi1i,'1"',Hiil;i##;l'6r"nvni'mue{!.c.."tj!1!91ryi[{'***-Y:l*::*il
;x,T i[:';;;i i]'d"i1;;J'ini ,"Iirru any diskibirtion ftorn the company in any form

that properlY owned, leased or

operaied bY the ComPanY mag

;ffif5Jti'#:"'J"[ffi',ffi. J''-J.iJrr. Cq;p'"v oblg-:I-"1".:l1p:",]rT**.i?':-Tff,
XffiHillillfffiJ;-i-ffi-Jif"*ii"o" tiicoirsei alainst rhe assets of anv Member

or other Person-

ARTICLE6

DISTRIBUTIONS AND ALLOCATIONS

6.t Dis$ibuti-qns'

(a)TheBoardsha]|havetheso|ediscretionrsto{heamountsand
rlming of distribugons t"-GmrG, subJect to tne rolention of, or payment to, lhird

parttes of sudr funOs a-s iiei tnaft dedm neeessary.with respect to the reasonable

ffi!ffi;';;i oiln" ain'il"i: *hlctr-srrarr lncluoe lbut 1ot tiywav of limitation) the

pavrnent or the making "i;fuEitn-ior 
tre pavment when due of company obllgations'

Kffiffi#';;iffi;"i,;'ivlight to derna'na'or to receive anv dlstrlbutions fiom the

CompanY in anYform.

(b) Dishibutions, including liquidating distribulions, shall be made to the

Members in pioportion to their respective Percentage Interests'

.6,

UPE-0009874



The Company shallbev'1 ax Purposes' and the
treated as a diFgardea.g.ntitV for Federal al-,^ 

-.:-^rd,'.ahrr .ranrrmantn ancl
r"ffi:ff;lliii"rffi4 ii;;iildi;;il f,t. an instrumenrs, d.ocuments and

ilil#;;"i'";F;*Ui:'l*::::y"'*n:?:':1"1,::,-n:J:Xili'5;Ft-f"+ffi ffi dffiiiiC11'ty3''l'i j:q*'^'i:i'-1ii:*:l?1":ng:':
[?JJT;H'i,y";i,[[ ii.iiii"" "no "tt"tt 

remainin effectthroushout the term of this

ARTICLET

FISCAL TTIIATTERS; RECORDS AND REPORTS; GOMFANY FUNDS

Agreement.

|fthecompanylsnottreatedasadisregarded.entitypr|edera|taxpurposes'a
,"p.r#'iipii;iruil;i;t;;iiil;tlntained ior eacb Meinber in accordance with the

Requlatbns proru,gurEd'unU"r Se.tion 704(b) of the Oode. Except as olherufse

lli'ritri ,iiioli g," coJi 1t" cotptnv.t P.oli* and losses for each fiscalvear shall be

5ffifi;1;1h"}vtem6eri in propoition to ihelr Percentage Interests'

7.2 Bootrs and,Regords'. The Gompany.shall ke.ep' or cause to be kept'

complete and accuratffi[fi!*fid .".ounts'ot in operattons. of the Conpany in

accordance with sen#!ffi;fo|@ "ctff 
i'ns grincigfs g1-sj3lentlv applled' rha'

books and records tnuli!! k{l'?-t th" irlncpd;-oftre df the companv or at such olher

tocation as may Ue aes:lgn;ilJ .UV n; gdrd. All Members shall have reasonable

acggss to the 
""rounfiifrl-"nO 

oUtir i"cotOs of the Company during regular buslness

hours. by appolntment, and rnay'review, auAii anO copy thri records' and may make

lilloiir"inii'iquiries as to the company's affairs'

7,8 Tg-Uee!9_!3dneJ. lf the. Company is.not 1E?9d 
as a disregarded

entitv for Federal tax purpases,-ttre-lo.9rd wlfi iiett'bnat" a tax matters member (the

,,Tai Matters fUemneF;.- fnJ fax lvla{ers. trliemfei"trall have. the responsibility of a

tax matters partner W"t'in"JunU"itrt Code."-iiie Company shall reimburse the Tax

Mattere Member to, 
"n-'"ii"-n."u 

iiuri"urity incuned in ionnection with its duries

hersunder.

7.4CorrlE4nvFunds.ThefundsoftheCompanysha.ttbedepositedlnsuch
banks or other institutififfiffi; B;;td ;il[ deiennine' and att debts and obllsations of

ini'ErJ'pJ'"v ir'tliu"'ptu urli.;$;5 except P;ttv e1ryff. it1"' checks shall be

drawn.on a company account fo1 co.mg.aiv buriosei only, and shall require sttch

;;;;;d;; asin" boaio mav from time to tlme determine'

7.6TaxllggtiopF.TheCompanyshal|betreatedasadistegardedentitylot
Fedemltax purposes.ffi'ci'tip""V ''! 

"iittt-"ted 
as a disregarded entity' eitheras a

result of an eleotion adopted through a rcsolutio; oi ihe MemUers or otherwise' then all

.'7-
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tax electionn available to the Company for Fedenl, stale or local lax purposes shall be

made bY the Tax Matters Member'

ARTICLE B

MANAGEMENT

g.l ManpEengnt by Hoafd. The business and affairs of the Company shalt

be managed!-or unffilFe ctireCfron of the Board and lhe Boatd shall have the

exclusive-autnority to make all declsions regarding the Cornpany an!..i!s business, to

exercise an powers of the Company and to do all such lawful acts and things as are not

bv law or this Agreepentdirected or requlred to be exerclsed or done.bythe Members.

E;;il-;f t|f Minalers shall have those duties as are cu.stomlily possessed by

Ulprto* ofa Fennsllvania nonprofit corporation, including, without limitation:

ta) provide overaltdhection and supervision of lhe business and affairs of the

ComPanY;

4-eleete nd+emove-lheoflieessof-theCompany;-*

(c)r"r:l$jffiffi 
i,,3t[Jif":il'.:'"*ff i:'"Hffff :$r'llfl .ls:i

fft*tfi lir tu*nerine of thi prirposes oithe Company and to make all

decisions and wafuers thereunder;

(d) 
f,.ir"#J,l Hr5iln?l"H?#1tr'p"1xltrf:i?;:# :ifiH&"'j:*
indiviOu"f"'with authority to sign or give Inshuctions with respect to those

aoootnts and arrangernents;

(e) to maintain the assets of the Company in good ordeq

(0 to collect sums due the ComPanY;

(g) lo the extent thatfunds of the Company are available therefore, pay debts

and obligallons of the CornPanY

to acquire, utilke for Company putposes, and dispose of any asset of the

Company;

to borow rnoney or otherwlse cornmit the credit of !h9 Gompany for

do*p"ny activitiris and votuntary prepayments or extensions of debt;

to select remove, and change the authority and responsibllity of lawyers,

accountants, and other advisers and consultanls;

(h)

(t)

(,)

-8-
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(k) to obtain insurance for the Company;

(D tei determine distributions of company cash and other property; and

(m) to establish a seal for the Company'

9,2. Bq#rd .oJ Malaqels'

(a) The fug Board shatl constst of three (3) persons, with any.lncrease

or decrease tb'be oetermlned from time to time by a resolutlon of the Members. At

;ffiffi*l m"*ting of ths Members, the Mgnagels shall be elected to serue untilthe

;il"T;;i"t ;f ihe Members or until his ol her successor is duly elected and

ililrrnra, "tunifu 
rris or her dealh, resignalion or removal'

(b) The Board may.hol! rog.uFdy s9h9$ute!, periodic meetingswithout

notice at suclrtimss and placec asihe Board shall deolde' Sp.qcia! meetings.(a) may pe

"]ffi 
f,, i}-i FieiiOent and (b) shall be called by the President or Secretary !{.tfe

ffi; ;,il*ui of a maioritybi tre B-oard. Notice of each special mqetlneshall be

sin;n, eith'er personaily br ds herelnafier provided, to each Dlrectrr at least 24 hours

before the meetlng.

The Presldent shall aot as the officer at the Board

rneettngs (or such other Person.as
lllT.""i"'Gfe itr"- minui"s of the meeting. One or more of .the Mdnag,ers. nlry

f ffi ;6'Fi6";;;"ihJglthes91'q"b1-.:TTp:1-Tl1"::1*-111:11:l1-o:::;1:A
ffi;ffii*iffifiu',ffiri'ny r""n* oiwhicrr a[ peieons participating Inrthe meeting

can heareach other.

(61 Each Managershallbe entitled to cast one vote on all matlers. At

ag meelnos ,ii in" po"iii oi M"iag"rs, the presence of at least tw9 (2) Managerc sh-all

il H."#""-ry liilruFiiGnt to corritltuie a {uorum for lhe transaction of business- lf a

ilffi h n6t present 
"t "nv 

meefing, the meeting may be adioumed from tirne to lime

til;;jilil &-th" Mtr"geis pp'se!i, untll a quorum.ls. present; but nolice of the time

"i,JJUiJio whicfr sucfmedting is-ad,lbumth shalt be giwri to any Manager not

;HJfi; ii llii'Jf in" oriypnorti ttre uite of reconvening- Resolutlons of lhe Board

!i.!rul6;pte4 
"no "ni 

ictton gt the_ Board at a meetiirg up.gn $v ryatlg shall be

i"il;;&;vatil, onty witir tn" afftrmative vote of a malority of the Board of Managers.

{e) Any Manager may res'1gn by submitting hls or her reslgnailon to lhe

other Manag,lfi, 
",f,itfi 

lunfesi othenruiseipeillled therein) need not be accepted to

rnake it effective anO's:fratl be effeclive immediately upon its.recelpt^by any other
'lrii"ilrgur- 

A Manager wirJ b""omes inellgible to sewe as such shall be deemed to

have ieslgned at that time.

(fl The enthe Board or any indivldual Manager may be re-moved fiorn

office at 
"ny 

i"in" witiiout asslgning_any ciuse, only by the vote of ths Members' In

case the Board or any one or toritvtanagets qre so removed, new Managers may be

etJcte6 at the same meetlng in accordance wlth this Section 8.2.

-9-
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(g) Vacancies in the Board shalt be filted by the Members and each

Derson so el#ted rrrJi ue a Manager until his or her successor is elected by the

Kr*jild",i;;ctr et"ctton may be madJ at the next annualmeeting of the Members or at

;i';;;i;ir;eting duly cailed for the purpose and held prior thereto.

(h) Managets, a$ $uch, shall not receive any stated salary for thelr

services, fut i-y resolufion-of the Board a fixed sum and expen€e' of attendance, lf any,

rnav be allowed tot 
"'ttenJ*nce 

at each regular of special meeling of the.Board;

llllurj-rr,"trilji nogtlng nerein contained shall be conslrued to preclude any Manager

ff;;;"i;g-'tlt" CJmpany in any propet capacity and recetuing compensation

lherefore.

0) Any action required or perrnitted to be taken at a meellng of the

Managers mdli U" tailn without i meeting, if, pllor or subseQuent lo ltre aclion, a

ffiffii';r;onsents in *riting settlng forth the aetlon so taken is signed by all of lhe

Managers.

0) Persons who are not Managgrs but who 31e 
eligible tq ?9rv9..a"

Managers maV attenim"etlngs of the Ary$, wtttrout vote' subiect to the right of the

Board to place reasonali" ili',itu and restrictlons on the number of suoh persons in

ufr"nO"n.b and the exlent of thelr particlpation'

8.3 l-imitafions ontre Auth.gritv of the'Egt+rd'

(a}TheBoardmaynotcausetheGompanytgg:o.anyoIthefo|loraling
w{thout ne ail?ovat ol-ml naemners owning ai least tw-o-thirds (2/3) of the lssued and

oultt"naing Units,
(i) sell, transfer, . ?seign - or otherwise dlspo-se of all or

suUitantlally allthe b-usiness or assets of the Company;

(ii)merge'conso|Hateoraftiliatewithanyotherentity;

(|ii)rnatedat|ydrangethescopeortypeofservicegprovidedby
the ComPanY;

(iv)aPptovetheannualoperatlngbudgetsfortheCompany;

(v) except as may retate to the operallng bu{Oe!- for' thg
' d;;;ny unJ Excupt for loans made. a9 part.of 

" Y.*.*lq/:
Capiial iontributions, create or Incur Indebtedness (A) whleh

f,j[;;i;;trroa recourse against lhe Mernbers in the event

of u i"i",iti: (B) which excieds $200,000, or.such.olher
.inounr ,s lsia'ullsned by Members owl[g at least ttuo'

if,iiot tZgl of the issued and outslandlns U1it1, n"T]'jn:-lg
tme, oi (c) if such individual Indebtedness is less lhan sald

atolnt,'such indebtedness which, when added to the

aggregite unpaid balance of all of the oompany's

..10-
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outstanding indebtedness (excluding indebtedness related to

n" CornpJnt's start up) causes the Company's aggreg-ate

inJebteoiress !c exeeed-g250,000, or such other amount as

"rl"uti.nea 
by Members owning at lesst two.thhds {2/3} of

tn" fi.*O and outstanding Units, from lime to tlme;

(vD except as may relate. to.the. operatlng btdget of" the

combany or a's may be involved thereaflsr in ordinary

tep"iis, inaintenancs and -repfacement, 
make any capital

eipenditutes or any c?Pital addit'tons or,improvemenB

reiuirlng the payment of more lhan $200,000 fo1 any one

"ain"t 
jt"m, 'oi such other amount as establishe! b{

ntd*our* owning at lsast two-thirds (u3) of the issued and

outstanding Units, from time to time; or

{vii)amend,restateorterminatethlsAgreernentorthe
Gertilicate.

{b}TheBoardrnaynotengageortake-anyolheraction.ortaskwhich
requlres Ur" 

"[ir"nt 
;f th"-i!."1[Fs Uy viiui of any other-orovision of this Agreement

rcrumrnse"ffi drsfrumllme-to-tinl'-
The

r#ff ;'ffiHffilni;filrit;id*6 of rrre cornpuny, of iny agent orthird parlv lo

il#ft;;jiiiuiii. "tril.iservlces 
i,vitn respea 1o tG cimpanfs buslness' subiect to

the contol ottrre eoari: Th; Milrg"rs_, Membexs and thiir respective Afliliales may

engage in or posses.o ;!'tV ildp..ili ottrer,Uusiness ventures of any kind, nature or

descrlptlon, inOepenoeniif of qq-ottrgrt' whether such venlures shall be competitlve

wittr the Company o, oiii6*it".' fne Corirpany shall not have any rights or obligations

bv vlrtue of thls ngr""n;uii'oiifi* i"f"tionsfiip 6reateU hereby in or to such independent

ventures or the income or profits or tosses derlved therefiom' and the pursuit of such

ventures, erren lf comp"tiiitit wlth the Uuslness of ihe Company, shall not be deemed

wrongful or lmproper." f io nlumUer, Managei or officEr or'any Afliliate of any of the

foregoi,ng, shall be 
"b1id1gd 

6 piesent.inv partlcutar business opportunlty to the

Company, even if 
"urn 

LGi*ri opnqlunly inin Ue of a characterwhlch, if presented

to the Gomp"ny, 
"ouidTJ 

ilk"; Fi..tie Cbmpany, and each Member, Manager and

;frffi ;;ffit'# ttreiiAmfates strltt have thi rtglit to lake for his or lts ovrn account

{indivldually o, as a rruit[J, iaitnJi or fiduciary) 
-or ro recommend to others any such

iarlicular oPPortunitY'

8.4

t:

o." rt""v -:'-r--- -- !! - 
TfiFbGiness as they deern necessary

Managgrs shall devote such thne to the Con

tor tle effbbtive *nor"[ olil;E;nanv';'bi':i{1'j:-*t1'19-':]tfi::ffi}":l':}?l:

SsLimiratbnon.Ligbi|is..NoManagershallbepers.onal|y|iable,assuch,
foranyactiontrakenunffitvtun.ageibfuachedorfiitedtoperformhedttties
of his or her office Ug iiiUrdireach or faifie to perform constituted self-dealing, gross

ruiil;;;;fiiifrt;G.;irduct or recktessness. The foresoing shall not applv to anv

-l t-
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responsibility or liabillty under a crirninal statute or liability for the payment of taxes

under Fedeiat, stale or local law'

8.6 Day'!9'PaLl{qnaE?ment' The Members heteby authorize the Board to

employ the servlces oi![cnffifiioyeas or contract personnet as the Board determines

anoropdate to *rnrg!-fi; ow:"iry operations of ttre company' All such persons

sirail 
"erve 

at the d";;;" ;i tne doaiO tnO in aceorrtance with the terms of thls

Agreement'

8.7E|ection''gf-o.ffigeeTheBoardsha||des|gnateaPresident,Treasurer
and Secretary, and srffiffiftcers and asslslant officers as lhe Board delermines

ffi,ffi.,"'A;["., ii sha' detegate authority appropilale,with respect to such

oositions. Eacn sucn'officer shatl rc-port to.the giard'- Each ofiice shall be held for a

fril;;;- tll'V*.t, *[i"6ftrm tn"fiU" automatically extended for subsequent one (l)

year terms untll a uro"tt* nuu been duty elected and qualified by the Board' An

ofiicer rnay be t"t*uJJ-iin9 U*ng wnn drwithout cause' Any officer may resign at

any iime with prior, v,ritttn notrte to lhe Board' Any vacaney maV be filled by the Board'

The prestdenr may, d;;;;; t;iltvacancles ln ar' 6mce oes-ign*d by the Board for the

;ffi.i;iliilrpiiiir'-"'Urit" i'vtr"n sucn vacancyis filled bv the Board'

limilations of-ltli Agreement respect to requhed to be taken bY the

"nffil:H 

;i i# ffi;d' il; ;i1ffi --, t';! 
-n:r- "'9": i:9-:-:^ :",:'fi .'H*::l1''T$MernBBrs Qr trtt' ""iil;;';;i;ffid;ia nonpr"m corporation,.including, wlthout

possessed by such ol 
- -^ ,-rL L^r^... ^v^Antr ac orrr.h dnties rirau be llmited or

ffi;ffiT"dl,i"?1,*iJ;a ior*' u"to'i', *xffi i"..*'l'-gq::. rirav be llm'rted or

expandedbyacrion;'fii,i"g'rpf ":':":!::::l5"lt5fi*"'i:#n:trffi .fl:",'T:ftXliH'Ih ff;"dffi'; rh"- #ara. oTbrl uhder thls Asreement shall be deemed

uManasers'ro, pu,porlr'o1s r". b.sf3 i:.ff::q*lgfi**1j::IllY'"1*-*'*,3i1
#ilffi';,ln'iJi.I'i-l"Ii'n'Jul inv of *,i aurnoritv of rhe 'Manasers" under or within

tliemeanlng of theAct.

(a)Plesiden!-ThePresldentsha||beresponsib|eforoverseeinglhe
affaks of the Comp"nf"=:ntttpieside at all meetlngs of tlre Board'

(b)SecretlrY-The$ecreraryshal|makeolcausetobemadem|nutes
of all meetings of the Ho?**^rne secretary'sliail be responsible for lhe tirrely mailing

or detivery of atl notic&-"i t"dii"gt q1ne..$ard, shatl qm5 thg corpotate seal at the

direction of the Presli6i;il;;H"rtliy, wlriperrtirm atl dutles.ineldent to the office of

secretary and such otn*idufi*iJ"s maybe rlquir"A nV $q.bVihe Certificate or by this

iil;ffi; ; wnnr.' ;]' f,' ilrifneu iiom tinie to *m; by the Board.

(c)Treaquleg-TheTreasurersha|lsupewise.thefinancia|aclivitiesof
the cornpany. specifrEffie Treasurer..strait see trdt lal full and accurate accounts

of receipls ano oisuurJJ#J;6"* i9n1,.O1a !y;G; b.in place-such that all monies

and other valuable 
"tf"r:G'"i"-U"po=iti 

f initt" name and to the credlt of the Company'

(o) the Managers .t tnl"iuJrLinieetings.ot th; goarO ot whenever thev may require lt'

receive an ao'ounr ortirr" f;nrnri"l conlition .,lt t e dompuny an{ fd an annual audit of

tha Cornpany's boot6 
"nU 

,"r"tAt is pe*ormldfi;;di6t tuftiti'O by the Board' In
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Derforming these functions, the Treasurer may rely on employees of the Company or

!"v-emliJt" corporatlon who possess specfal financial training and skills and whose

"iiipt.VrE-"t 
reiionslbilitles indlude management of the Company's financial affairs-

8.9 lndPnnification.

(a) The company shalt indemniff and hold harmless, to the fullest

exlent now oihereafler permiited-by law, oach Member, Manager and offlcer acting on

U"nrit of or at the direitlon of the Company from and agalnst-any and all damages,

G;;| costs ana expenses (including reasonable altorney's fees) resulting {rom or

;;6fdg 1n 
"ny 

way td any action taken or omitted to be taken, In good faith' by such

iln"mUE , Mariageior offiier in connection wilh the business or affairs of the Company,

"iript 
tirat thjy shatl not be tndernnified in respect of any damage, loss, cost 

-or;;ffi;i;;,*u-d by rcaton of self'dealing, grosg negligence, recklessness, or willful

;i[ilJ*t fability under a crlminal statuto or liabillty for the payment of taxes under

Federa[ stPte or local law-

(b) The company may, as determined by lhe_Board ftom lime to t'lrne,

indemniff and tiold harmless, io tle fufryt extent now or hereatter permittedly-lary, any

;iitfiih"rited Reiresentafve (as defined In Sestion 8".9(gD acting on behalf of or at

expenses (including rryPlt?bls fees) resulti'ng from or relatlng in any way to

;;i;ti*i;ien or omltted.to be taken,in oeod.{a$n'.oY tr:!.|gt:?T tI-T1pgiAYq!
;iil il;ffi;'oi atf"ire of the Companlt, oibept that ihey shall not be indemniffed in

ir.p*t Jii"ydqmase, loss, cost-oi expense nn:ufq{.-t l9-1t-T:f-""9l;9:3ll9Lll11
thd buslness or affaire of the Company,

lir.o"rt Jf 
"nv 

damage, loss, cost oi expense incurred byreason of self-deali'ng, gross

;difi;;;;ipcnes"iEis, oi willtut ry11ryn{ue!,.liability l,ldT " ctlmlnal stalute or

iiff1ili,;the-pJymeni of'taxes under Federal, state or lrjcal law.

(c) costs and expenses incurred in defending or responding to_ alY

teqal action m'"1U" advanced by the Gompany to theAuthorized.Representalive yh9 is

ililrdf;;Iiherbof in advance o:i tf,e frnatbisposition of such action, upon receipt of an

ffi;,Gift-UV ttt" Aulhorized Representatiie seeking gucf a.dyance to repay-such

]6ffiiii I sliatf ultimatefy be detirmlned that sush Authorized Representalive is not

entitled to be lndemnified prrrsuant to this Section.

(d) For the purposes o{ thls sectlon, the determination that any

Authorlzed Ripresenlative hds 6ngaged in setf-dealing, acted yith gross. nEgligence,

;;;G;;*Jo:rwilltulmisconduct mai Ue made by lhe court or other bodybeforewhich

ih;;;d;;;a action, proceeding or investisation is pendi!9. - ln lhe absence of a
il-[g*fnriion ny sirdfr eourt o-r other body, euch delermlnation shall be made by

independent tegal counselln a rwitten legal opinlon to the Company'

(e) Notwithslandlng anything contalned .herein to the contrary,

indemniticailoh'under thls $ection shall-notbe made by thg pgmFalY [ 9.nf qage

;h;;;-; ilrt determines that ihe alteged act or fallure to act giving pige t9 the-clatm

i"ilnoumnmca$on is expressly prohhiied by the Act or any applicable law in effect at

the time of such alleged action or failure to take action"
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(0 Each Authorked Representative shall be deemed to act in such

capacity in reiiance upon such rights- of indemnification and advancement of eXpenses

;";;'**lded in this $ection. "fhe rights of indemntlicatlon and advancement of

Ii"li*JJ oiii"iJeo uv *riu section shall not he deemed exclusive of any other rights. to

iiiiii 
'-rr,F"rron ."it lng indemnificatlon or advancoment of expenseslnay b? 

"rylryq
i,liilii#v 

"greement, 
stitute or.otherwise., bolh as to action in such Person's official

;il;ty ;nd as to aciion in another capacity whlle holding such- office or posilion, and

sil|| cJntinue as to a person who has'ceased to be an Authorized- Representalive of

;#'bffi;tand shall inure to the benefit of the heirs and personal representatives-of

;;"dil. lndemnification and advancernent of e:penses under this Seotion shallbe

;#fi-il;tii"r or not ihe indernnifred liabifity arises or arose frorn any threatened,

ft"nj6d oi'"omplet*U action by or in the r?ght of the €ornpany. Any repeal or

i"JlriiiJlt'r'n oi-irii. secrion shauhot adversely affect any rlght orprolec-tion existing at

;il; tiffi;i;uctr repeal or modification to whiih any person may ba entilled under lhls

Sectlon.

(S) For purposes of this Section "Authorized Representatfue' shall

mean a UerndEr, Managir, |fficer or employee of the Compaly o.r of any Affiliate of the

or the truste'e, tustodian, admlnislrabr, committeeman or

fiH;i"-*#ri"'i'"oirdua uv ir,u company,.or Person t?ltving another corpo.ration,

;l'ffi'-r''itlqitt*I't *' t'l'{!l:tlll*ll?lg1=li gy-3li*,P"i:J':?t"T1?''llffig;1,ffir-fiillolniventuie, trustilr otner enterprise in ?!rY of the.fo..reg-olng capacitles at

i;-r;;;ii lf *r" Compliiv- ,fhe term lqutiiiorizeU Rdpresentative'" shall not lnclude

il";iffi-ih; C;*pani unies's indemnifidation thereof ls.e_xpressly_approrred.by the

$;6: For purpos'e" of itris Section only, references to 'Companf shall include all

i"ilrii.r*nl'lhpio riruirity compantes, coiporatlons or other entiiles absorbed in a

eonsotidEdon, m"rg"r-oi aiviiiln, as' weti as the suruiving .or new llmited ligbility

ffi;ffiil;rpo-iibonr orotherentities sulivlng_ot resulting tLgrefrom' sothat S) any

F"idon whi is br was an Authorized Representalive of a constituent, suwiving or new

iimi6,i filrUifity company, 
"otpot"tion -or'othar 

entiiy- shall s-llnd In the same PPsit-t-o^n

ffi;G;;o'vision! ofr'tiE S""tion with respect toihe surviving or new llmited llabllity

*i.,;fi [,ri6riio"ii;i# 
""iiV ."r 

suoh P"rson would if sttch Person had served

if.t Juriving or new 
"orporiqol 

or other entlty in.the same capacityr and (il)-any Person

il;b oi tfuu an Authdrized Representattue-of ttrg Company. shall stand In lhe same

po*itfon unOer the provisions oi this $ection with respect tq lhe surviving or -tlqy
ffiffiu#; oineientity as such Person would wlth iespect to the Company if lts

separate exlstence had continued.

(h) The provisions of this $ection shall survive the termination or

expiratlon of this Agreement for any reason'
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ARTIGLE 9

RIGHTS AND OBLTGATIONS OT THE MEMBERS

9.'t LJgbilitv of Menbers'

{a) No Member shall have any personat liability.wlth respect t9 the

clebts, liabilifl;J ot oUtig"tions of the fgmpariy'of 
any kind ar for the acis of any

Member, Manager, ug#6i"tployee of the'Qompany, except 11) as otherwise required

ffiil;-A'"t;;1fiiil til;xtent thaisuclr Mernber expiessly and voluntadlv assumes In

;',idil any on[bitions of the Gompany; and

(b) No Member shatl be personally llable or obligated, -except 
as

otherwise r"qiiiiuO Uyinu A"t, either (D to iay to the Compaly, ?.ny 
other Mernber or

;ru;il;liirl" ci,rnpanv lny oefiiiencli i'i rhe Membefs GapftalAceount, or (ii) to

return to lhe Gompany Fil qti Ty g{9d!i.,or or any olher Member the amount of any

llirlli &'ri,r-nlumueirs-c;dibi Cdnfibutton or any other dlstribut'ton rnade to the

Member.

VoSreRiqb$srand-tllgetinqsglMemF.g ffi
ta) Eich Member owning Unils shall be entitled to one vote for each,'

lJnil registeref'fn 
"uctr-trn"mber's 

name-pursuant to this Agreement in all matters to t

which Members are uniiii,ud'io-uot" fr"i*tinU"r or under the Act No Memhr shall bs

iltiff;iil;;Cir " "f"i"*ith 
respect to any matler. No Member and no class, orgroup-

#ffiffi;ri'urtur"ntiiled to any express or impried apprarsar or dlesenters' rrghts of

"irv'[i"J 
*t rtsoever under any circumEtances whalsoever.

o) An annual meeting of .the Membets shall be h-eld eech year within

four (4) monrfiJUetorg; ;fier tfre eni of lhe fiscal year on suctr day and at suoh tlme

as the Board may o"sidJ"" Othei meetings of the MemberE for any puFose may.pe

"irfiiin' 
tfi" gdrU or'i;iy Member. Meetinls shall be held atthe pdncipal office of the

tiliJ,iv,'"=,.ii sucrr 
"Ii;#;t";g_;* 

m"y nduestgnaed by the Board or, if oalled by a

frlemUer, is designated by sttch Member'

(c) Unless a different notlce ls.pqulred Uy 9" Act' a notice ol a

meeting shaltiL gken eitlleipersonalty 
-or.by 

mail, nbt less than one (1) day not more

han slxty (60) days f"ioi" ihe date bf n.! meeiing, to each lr/lember at its tecord

"iii".i,'oiui 
ruifr ltir"r toAr""s which it may.-Five frmls.fred 

in wrlting lo the

ilii'riiiiv. 
'srctr 

norUelhall be in wfting, unO 
"nln 

state the. pla.ce, date and hour of

ill rilJ"'firg, 
"nO 

srr"riinii"aie nai rt lJ bEins issued FV.lt "J llldlrection 
of the Board

;; M.ufr-#il r"ilirg th";""ting. The notice-may state the purpose or purposes of tho

;;'6d-ii;r""iirng i" ;oi';u;;"a io unornur tlme or place, and if any announcement

l# nJ iJidi,*munt oiu:me 6i puc. is macte at the medting, it shall not be necessary to

give notde of the adloumed meeting'
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(d) The Presence q P:1s!1 of all ol the Members shall oonstituts a

ouorurn at all meeung* Jt th" Membirs; plouid"J. however, that lf there be no such

quorum, hotders or . rri"i"iotiii-fl i;q t",ti:isuch MLmuetE so plesent may adiourn the

rireeting from time to"ti't" 
"*l*tout further noti*, until a q,ofum shall have been

obtained.
(e) No notice of the llme, place or purpose 9t llryneeting 

of Membets

need be given to 
"nV 

,frf"iln"i *if'" 
"tt"n,G 

h persoh (ixcept when,a Member atlends a

meertng for the 
"*pr#'pirpo"" 

ol oui"c11nf at 1tr" beglnnlng oj the rneeting to lhe

transaction of any uurinduu'on the ground ih*t ttr" maeting ig.not lavufully called or

convened), or to any f,,nltl"t Jn$tletl-to strch notice who, in writing' has eXecuted and

filed with the recoros oi'tir" tt"tlng, either before or afler the time thereof' waiver of

such notice.

(0EachMembersha|lleentit|edtocastone.votefoteachUnitit
owns at a meeting, ilft;;;.Uf a slgneJ writing directing lhe manner in which it

desires that its vote oe'ciJiri,ttltft *irmd.mu=t be rlceived by a Manager designated

by the Bsard for tuo-rt-iihoi;6; th"-tuit*itt calting the-meeting) prior to such

meeting"

(s) Any Member. T.v atte$,!y gr3.a11 g:"S.:ff".Si:fi:lf'fi

m""tfng can hear each olher'
:

(h)Reso|ulionsshallbeadoptedbylheafnpl{veyoteofaMatbrity|n
lnterest of the rvr"mu"rJiirii*-"-gr":at"rp"tienr"gl is requlred herein or by law'

g.e VotlnE-niql€ g!$:etitleFt The Members shall be entllled to vote only

on those maters 1a1 sptffiE'1i1-irffi.S*em"nt or (il) under.nonwaivable provisions

of the Act as subieot i;;;-*tYt- oi uutfi f6emUers d'ip) wf icfr the Board elects to

submit to them.

e.4 ffit"#l"xH ffi:frf""* ?1?'$':.1-lJ l;f+
ffij"*[T:iiftll'*-n a consent in wd#;;ei{i;g ii't}' *'" "d#io'tJrdn 

rs

"b"Ju 
bY all of the Members"

g.SActionsbvJliti3|Menrber..Wheretheactofthe|nitialMemberis
required under the nc6iiiiifffireernent, ttre'tniuat Member may act through lts board

of directors, any UoarO cott$" of lts board of directors, oI any authodzed officer of

rhe Initiat Member. fn.'i,iiiiiiftfembershaff,-as approfrtate, i9t bv exeortlng and

detivering to the Boari';; th; PGidJnt ot ttr"- bompiriy a wrltten instrument signed by

an offlcer of ths lniUai'fvfernlJ-*tfing f"tth h;;tiion taken by its board' board

comrnittee or authotized officer'
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ARTICLE 10

ASSIGNMENT OF A MEMBER'S INTEREST

{0.1 RgPtictions'.on Assigpmg$

(a) No Member (orassignee of a Membe| may Asslgn allor any part

of lts interest'lit n" dtp;tr.ilcludirig economic and non-econornic rights' to any

pepon at any time wiitrl,u-i'itre p*ori written approval of all the Members and

compliance with the "ii',liG*ii, 
cbndiiions ana privlstons of. this Asteement. Any

ouroorted Assignment;i; lil;t'*t in ttru compdny that violates this Article 10 shall

hot f" recognized bY the ComPanY'

(b)Providedtherequ|rementsofSect|on10.1(a)aremet,whena
Membefs Interest ln-tfrl-bompany.ns tr"nsterrad, lhe Membefs successor shall

lmmediatrdy be vested *irrr arr 
"iine'lvlembeis 

rights, authority and power as a Member

of the ComPanY.

ln the event ihat a Membefs inbrest is taken ordistrib-uted P LlYl
t[tectosute' urrq,srr'it uruv" Y^YY! ----rrrs 

hterest shall be entltled to no more;il.iilG, but-the asslgnee-of sald Memt

than to receive dlstildilo";;it.'ry $A f*"--*:'i:3 *fnn:iggn?H
il31-l"H,Tffot"t" i; ;ffi b "i; 

inrerest. in ihe cbmp'ny, F, l*d"nce with this

Agreement, and tn n";";;il;;ltlaiJ aseiqnee have iheiight tq interfere w1h the

ilffi"#:1'*tlii*l.il:ffilJ:Jlt"3"#i*:,iffjffi ;l'393'f.'T*'lvoteorto

{0.2 Psf mitted Asqiqlnfgng: Notwi$standing anythin-g-- contalned herein to

the conbary, tne roUoffi@nts "o 
-frJt 

Uy peirnitteA provi6eU that any suctt

Asstsnments comply *iiii ippfitdf" iaw, g,"'astiinee quallfies for exemption under

secr-ion Sgl(cXs) or iie i[[i,-;ifu !t i agtlsnni".nt.stiall not adverselv affect the

ciinpi'tfiltdti,i as adlsregarded entity underthe oode'

(a) any Member may Assign all or a- portlin of its lnterest ln the

Company to the ofnei Mernbers on " 
pto iut* Lasis bised on the other Mernbers'

Ftrdnidg" lnterest in the Company; and

(b)the|nit|alMembermayAsslgna||oraportlonofitsinterestinthe
CompanY to an Affiliate'

10.3

APersonthat|spermittedtobecomeaMemher.hereundershallagrcein
writing, in form satisfactory to the Board, to Ue UounO by this Ag.reement as a Mamber'

'Ihe number of Units offerbd to new m"mUerJanJ the value of-the..CapitalContibulion

by such neur membeo,'il'"ny, .iiatl b" d*t"rmineJ conclusfuely by the Board at ths time
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immediate|yprlortosuchadmission.AnassigneewhodoesnotbecomeaMember(for
exampte, by ilil ;f ;-e"nkiupt"y) "tttif 

n" *"titted to receive dishibutions of cash or

other prop#;Jt;ii#filrid cilp"{v itt*u"gup to the intercst Assigned and

shall recstve'the tax infonnation, ili;i;if#uu no dght to any other informatlon or

accounting o'io-in'pu"t tfre compaivs'U";p'{O l:::t-d" and iha[ not be entitled to

any orheil rghiJf';; tfi.*uei unoei ttre A* or thls Agreemant.

ARTICLE I{

DlssCILuTloN

ll.'l Pissolut!9n'

(a)TheGompanysha||bedisso|ved,andsha|||erminateandwind.up
its affalrs, upo.n'n" lrJt to occur of thE following:

|l}theBoardandtheMembersowningat|easttwo.thirds(2'3}
of the issued and ouiStunding units vote to dtssqlve the company; or

-=r*-*rrr**#ffi"#p-sgry:if -{"991=diTds?'1 
thl:o:!'nv

i
,!(b)Neitherth-edeath'insanity'bankruptcy'retifement'resignation'I e>rputsion - JKoruiio-n;; iii;r;;;r;il';iGiu"uon or-event affectins a Member'

shall result inlht Oi*totution of the Gompany'

oi,*oull'?,ffi {}ilff :L}i"'iFiHf{it#
cause of JHffiUlrrion srr"rr nivfiii6 right, upon a.vote of not less lhan al

Members aiGr notice orsucn oisJoi;id ;i'irl&ltilllon in writing and delivered tothe

Members,lo reconstitute the compani, irdaung a new.Gompany' under all of the terms

and condilions of thts Agr*"*rniffiiit'ffi;i;; oi-ttre a*e*ix Member reallocated

umong lhe rernaining Members'

B".d tlf!' ffi ' 
"$iiirT:::|i];|[#if--i$iy| fii

affaksofthecompanyano.marJ'i"ffiti''il'ti;nsisprovtoedhereinandintheAct'
The costs of liquidatlon shall be norn* as a company exo"n"t' tlnfil flnal distribution'

$e lhuida#'iirlf ,oniinue to operaie the Gompahy ptop'6tti"" with all of the porer and

auttro'ritY of the Board'

1|.4Tgrmination.Uponttrecomp|etionofthe||qu|da||onoftheCompanyand
rhE distribuHon of a[ comparv dit,il] t"n;Sittlreinvshall ierminate' The establlshment

of any,#H;;#dy69 i;iililidii." o,it"rftnea nvthe liquldatorshall nol have

iftee*ectof exending theterm of the Cornpany'
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rr.s9r:ui9,?re'4p!e?-:?'-,,11:y$",ff Ht3:lli'ifli"fi':'T-flJffi 
-'Jrt:Jt:

l$lll3l;,'l,i3itfil,i|l*';iit, "i.ers, 
u'" iii.p#vt pi"p."{ 

"narr'noi6'icorrveveo
to any organlzailon ;;l;;;-"p"ttiub fot pi"ni or'to iny Indlvidual for less than the

falr market vatue or tr;il;+'i; allassefs'remaining aftlr all debls and expenses of

rhe company n"u" n"ln!;id ;iiltideo.roistrJn bE conveyed or distributed bv the

Board to ttre MemuerJ';i;;U;;; "i*t 
tn"ir Percentage-lnteresls provided such

Memberc then qualify 
""J'lr" 

"ri"itritions 
u"scribed in seCtion 501(c)(3) of the code;

provided further that ir;id';v-;ft iny su*r. Member does not so qualiff then to one or

inore organizations r*iinii"J us exempt under $ection 501(cXg) of the code and

having puryoses ,,t,L1"t'frii;;f t'iti. 
'[ilp"ny 

"t 
determined by the Boatd of lhis

cornpany. Any sucn;;;;i;aisiriuuteo'shailue dlsposed of pursuantto an order

by a court ot .orpJiJnTil,il-iir.r;:-"iJusivJv for'such purposes or to such

organization or o,ganzaiionsl as sald court shall determine'

AR1IGLE12

AIT,ENDMENTS

Exceptasotherwisereq'lir^e^db.y|aw,lhisAgreementandtheCertifioate
mav be amended *Fiilil;;;ij:iM;[b".dwnipg it least two-thhds (2/3) of the

issued and outstanding-fil,is "nJine 
eoard as setfotth in Section B'3'

ARNCLE 13

MISCELLANEOUS PROVISIONS

,|3.{t|lpqaltly.|finthereasonabteop|nionofctunse|foranyMernber,
applicable health "ai" 

or'other laws, ot'in""mtutpretation thereof' prohibit the

transactions "o**tp,Jl"C 
ny tt lg Agreement,-in"'i if'i Members strall be requlred to

act in good-faith 19 tffi,itfitJ ihe iusines*i'i"tntit*ent between the Members to

conform wllh the uppr[-"ili"-1"*s or the t"quffiJnt"u oi any federal state and/or local

governmanlal agency'

o.,.""11i{i,ffi "yFHi!il!trF=ff ]:{Ill"'t!qr?j:ii'.*"*fi
nuty" each Member iie;i'+i,;;tliitJg."" ih"i in dn" evlnt of-anv conflict between a

Membe/s Mernber ilit';e fiempt.Ot{1V, t'e'rrn'imL=eistrall observe its Exempt Dutv

and such course o, *.j'o?'if;;iiil;[Ji'loi rr"uott this Agreement or siva rise to any

liability for ihe nnemnei'ioi urJ"ot' of its tuenld;fit, Ti'e Members intend thal this

Aoreement shalt not 
";u."-,,;l' 

?#4ct any.Member's stitus as an oroanization described

irisection b'i(cXs);iiir;'code an-d ,ffiirJ. 9 i.gtn*jthis Asreement in

accordance with sucn iltr;:'t f-n tftu 
"uunt 

n6 tnErnat Revenue Service shallinform a
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Member or legal counsel fot the Member that lhis Agreement threEtens the status of the

Member as an organ,;;ii;; il*"riue-a in s"ciion s6,1(cxr) of the code, then upon lhe

wrrnen reouest or tn*'[,r'i"##r]iiil rvr"ruurr'irt"lt G ibiuirea to act in sood faith to

ffi;fy iid ng*"tentin order lo cure the threat'

l3.3G.ontrggts"andN.9qPtia.b.|s'Jgqtrumen|s.Exceptasotherwiseprovided
bv taw or thts Agreem;il;;;1;;i;;;1 o.therinsiffint retaiive lo the business of the

iompany may be 
"*""ui!o 

lno Jerverea in tfo njme of the company and on its behalf

by the presidenti.an;:th; B""rd may autnorizu any other ofiicer or agent of lhe

ComF,any to enter mro;;;6tr;.tor elecute ani Uttivur any contract ln the name and

on behalf of the Compfi'nry, ffiilllAtil1ty may be general or.conflned to specific

instances as the *ri,i'ni;;U;Jrrii.3."irrmine. A-llbills, notes, checks or other

insirumenrs for the p"v#i.ff'm"1ey l*llF;ig;ed or countersigned bv such officer,

offlcers, agent or 
"g"rft" 

ina in such inannei""it" peryitle{lV this Agreenent andfor

as. from rime to g*",'ilil-i". fiF9;9 ry i"Jufron (whe$dr general or special) of

rhe Board. unless urittoiir"a Lo to do uv ini" ngieemdnt gt by.th* Board, no oflicer'

agent or emptoyee shall have any power liarri=nofty to binrj lhe Gompany by arry

contract or ensagem#i;;ili;;'gJitJ tt"oit' 
"i 

to r6nder it liable pectrnladlv for anv

purpo$s or to anY amounl

3y:':"?T::JfJ:TH,:i-ie'd;'iliit il*!6ig1';*ice.'-t?{t'^-31 or courier seNice'

[t."rs;"breiaid,oruv"onn-rmedielecopiertiaism|ssion,tothepartybeingg|vensuch
norfce at.rts tast rno*n"rii*r;i;6td;pier numue0 oi, in.lhe case of the Managers'

supptied by $rem to r," Corp"n, Io't* liutpo*u'J? nitici. f tfrq notice ls sent by mail'

tetegraph or couner "Ei;;"i 
ii.'gn"tf-Uu'Ut'"mJO io have beeri given to the Person

engled thereto *n"n iJffi?.d Itl-th" UliteJ States mail or wlth a telesraph office or

courier servlce tor O"fpJfu-io that Person or,-in-tiie cau- of te6"opy' when dispatched'

The address shourn on"l'ivrlloilJ;; ii';dlt;'pli- tttttiue consid-ered a Members last

known address unr"rs t[" iifeinUli uf'lff omerfis'e notiff the other parties in the manner

set forth in this suoUon"'nir-notices tg ti'i t:Fplry-:911,* addressed to the

oompany,s princlpal pi.J.il 
"inir"in*s 

unless the MernUeis are otherwise notiiied'

@'-'l',||'::I:,;:;;"""- ) be dellvered when
given o'r-;'aOdi6l-unOe;'rhAit; in wrtting and shall be deemed tc

srveneirher'e':*11{.ii{*4lllg:"*$i"}i,:iggli:'JFFfi '"i:,?P,#::Ji:i:

,|3.5Go'yemirtqLaw:ThisAgreementshaltbeconstruedinaccordancewith'

"nA 
g o,iiri ufrJtffi ;?-{he Go mmonwealth of Pennsylvanla.

13.6 ExecEtion i,E C-o]rQterqartq'. This Agreement mayle executed In one or

rnore counterparts, anO'ji'lrtT!illilEacf, "u"i'"iunt"ipart 
strl[ constitute an original

fii;[;iilch corinterparts shall constitute one agreement'

1t.7 9u.9eessols.iT.tFt?resl. Jhi.s-fOreeqr.ent 
sh-afl be.bindlng upon and inure

lo the benefit'of the pdfils Fereto anA tfrefr rJspective !ehs, executors' administratore'

i.;d;i6;;;;"aativus', ano permittecl successors and assigns'

-2W
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13.8 Entr,e Agle-ggrent'. Tl11-19f*tent conslilutes the entire agreement

among the parties p"rtuinng b the yuielTatiei r,ereor and.supersedes all prior and

conternporan*ou, "gi"*rnint" 
and unders;ttdi"g; of such fadies in connectlon

herewith-

13.9 SggaFilifi,' Any provision of this Agreement which is invalid' illegal or

unenforceabte rn any ffiil;iit;;irrea irre vafidity, legality or enforceability of ihe

i*muintng Provisions hereof'

Upon the request of lhe Boald or
.13.{0

oa8s may

lhuidator, each
%t *irtlficates and other documents
shall promptly execut€ - . r _ ,-----*-L ^rr -r*rr firinnq

'*Tig:ii?'1ffi llii:';i"f{"i:rl""lli::t':X::fgg:1,,,X1,.-f**ll3i;
f,T;iil",;t'ffi :ffi 5?[e"i:l1ip-;i*ig:F'm""m:ff :f S"-3l'l-fiJl'"Tfi il
f'fi'$l3tlfrT:JH$'iJ or in"rormalion' op"tltion' qme$m1nlt-or dissolution' ae the

cess mav be, of " rimli"J 
'rriiiiritv 

do*prni- uhuJr ttre laws of Pennsylvania in

accoruanie wtitr tnu Agreement'

anuulliill,.iffi ;'j:ff lli:ffi Hif,ef#ff ill'l'ff'ffi 'Ji::i'il'sllm
hereof.

- measur€ in money the damages frfrich will aicrue to a parly by reason of a failute to

perform ,nv'Ji'U{" obligaltoirs ;"ta#iii! n-!il-",i"''t' rrrerifore' any partv which

insrirutes 
"riv 

lttiili,iiplirriuoLg'fi;"fi;ifi" provanns hereof shall be entiued to a :

decree requiring speciffc p",fo#;-;'ilh;piouil-ii* tr"reof, and any Person against

- whom sush action or proceedhg"6i;;,i|ht'hgreby waiv"s the clairn or delense ihat

such partv i'J" 
"n "o"qu"te 

remeii-#ttir;I9--1$l!1"on shall not urse in anv such

action or proceeding the ctaim ord{fensa thatsuch remedy at idw diists'

13.13Prongq{sUn|essthecontextindicatesotheru|ee,asused|nthis
Asreement-wTiitin-ln" *""iNlif'i!iitiit'Je rne ieminine and neuter and vice

versa. Words in lhe singular snadin-tfu-OJiftll'ifu*1 where the context so Indicates'

{3'{4 InYesiqent EpSseEFqqE'- Each PerEqn who}tolds an Interest in the

company shall be oeefrffG-nave' rept"u"niJ'"nJwaitnt"O to the Gompany that it

;;ilifi';;t'intu,"rt i**iitu'ir'i;;;i ild not for resale or dlstribution'

{ 3,'t 5 Dtspq.tg Resolution Pfgpedule's"

ln the event ol a dispute concerning the terms--or conditions of thls

Aqreementthatcannori"'rooru"J liiromarry,-Jny rietu".r.ryy t",uire that the parties

sh'all submit tfre Oisputeil it.i""il"Of'"g ;"Oitiion' put"uant to the mediation procedures

of a mediagon ugun.y;ilffi by in" p"rrlbs."Thi" medialio.n shall consist of two

mediarfon sessions or'aiteast fouihours e."tr'"1 ,iryt t"i:ot"l"r declares that ihe

oarties have reachecl an impasse,.whichevei occuls s'oner' .-The parties are not

iequired to exeroise m*iiiii'ltit" m"Ututi* ffito providing a notice of termination and

the mertiation provisiois;li;fth herein -'h;]i';;i;;i'io lxttno the effective date of

-2r-
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termlnation as specifned in this notice, untese the party providing the notice of

i;ilil;li;; splciricaltv asrees to sucrt an extension'

13.,t6|foVYaiypr.Nof.ailureonthepartof.anypar|yhereioinexercisingany
,lgt t, pi;;ui;prffiil#;d;;;Hi: ;i;dPt as otherwise Lxpresslv provided herein'

ooerate as a warver ;;t;il;;;;itJGiv tln,it* or partial exerclse thereof preclude any

iif-i, i1rjr,"i.*"riit" mlreor or the ixeriiss of anv other right' power or privilege'

The rtghts "no 
r"meiils';il-;d;lineJ are cumulative and' except as olherwise

herein provided, ar" noi"ictu.lve'of any righte or remeflies whlch any pady hereto

woutd otherwise have'

tg'trs$rvlval.Theob|igaflons.ofthepartleswhichexpress|yextend
beyond the rife of firJbornpany andior terminailon or expiration of this Agreernent sharl

roi,tinu" in full force and etfect'

13.18HIPA&TheCompany.ag.FeTtoundertakeefrortstoensurgthatthe

;r''5ry$ffi"*ryqir**i:1,-;$t1ffi lirftT{Hffi?ffi iB}$Act of levo' D? r-rr' 
T:rttl"n-ts iriui}J"- tn 

"OONon, 
lhe Coinpany shall require

f'HlPAA") and all at

narticioatlon of anv reffi'a"nt-p"ttiut-ln-"lnrinu:d :l'^^t:*l"I L:,.f,11":11::1;"fl

*ffi"THHilffi ffi,F;E:':-Td j;comprvwithappricabrefederarrawsand

reoutations gou"rn,ng"ilr;-:u;1-ilJt* oi'l"fosure'6t lncivitlu"lly identifiable health

lniormation, including frif;nn- ffre prouitlon" of th'ie $ectlon shall contlnue lo survive

liliiirr-ri.,inion or explrati,on of thls Agreement for any reason'

lslgnature Page To FollowJ
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WTNEss,thedueexecutionhereofasofthedate|irstabovewritten.

AIIESI:
rNlTlsL lulsMHER:

WEST PENN ALLEGHENY HEALTH

SYSTETUI

By:
Name:
Title: *1r.

$iFAF operakg Agte€m6nl'con)
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Exhfbit B

Articles of Incorporation
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**"*"" is Trcs! ?Ecl Anelrw seals

sr'tu, bs. ffiil' *H'ffiu#''Y 
**

$Eco'ND:,#JLT'ri[\:":ffi ffi ,tr'*fi trffi1ffi :hH
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Aq:ffiffiffiffiffirffiI'trs[ffiCornngtrweatt
Iedslstion"

lS'lE'r Tba Corf$tun do* uut contr4rbrc pcorrnrary g& ot yrofiL
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PEIINSYIJVAIIIA DEPERTMENT CIF STAIE
CORPORA?TON BI'RSAU

ROOM 3OS NORT}T OTT'ICE BUII'DTNO
P.O" BOX 8722

HARX.ISBURG, PA 171.05. 722

\,;

ITEST FENN AITTEGHENY HEALTII SygTEM' INC.

TIIE CORPORATION BUREAU IS HAPPY TO gM{D YOU YOUR, FIi,ED DOCTN4ENT.
FLEiAsg N0,TE TI€ FttE DA5E AND $IE FIGNAToRE Of TgE SECR3TARY oF TIIE
COMMONWEAITTB, TgE CORPORIfIION BURSAU Is IIERE TO SffiIIE vou ANI] WANTS
TO ITIAT{K YOU FOR DOING BgSII$Egg IN PNNNSYT,VAI{IA. IF YOU HA\IB EIW
QT'EgTIONS FERTAXNING TO TlM CORFORATXO$ EUREAU, CAUL (717) 787-T057,

ENTITIES TmT .ARE CHARITIES A$D SOITICTT fltNDS $UOII$D CONTACT TI{E
BUREAU OP CHARIfABITE ORGANIZATIONS FOR REGISTRATION REQUIREMENTS AT
DEPARII,'ENT OP STATEI BEREAU OF' CSIAruTABIJE ORGA}IIZAT'ONS' ST'ITE 3OO
124 prNE 8TREET, lnRRrSBrlRG, BENNSyf,VAI{IA t"?r.03 (?17} ?83-r.7go OR
1-I 00-?32- 0999 WITI{IN PENNSYII\IAIIIA,

ENTITY NIIMBER: 29O79O9

MICROFfLM NUMBER: 2000027

0114- Ot15

itERAY J FEDEIIE
320 E NORTI{ A\M
PGII PA L521.2

59

f${'i
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Mkxo{lmNurnbe ilil; ' 1l'l

Entily Numbet

Indicate lype ol enllty {chEck onel:

- 
Domeetlo Busir683 Corporation (15 Pa.CIS' 51507)

- 
Forelgn Bustness Corporallon lts Pa'C'S" $ 4144)

* Domestlc Nonprof.t Corpontlon (15 Pa CS- $ 5507)

1. The name of lhe corporalion or llmllod partunhip ls:

r \ ' *--, ^, cin,d ^6 IPR 0 il UB80

- 
Forelgn Nonprolll Corpotatlon {15 Pa.0.8. $ 6144}

- 
Domesllc Umiled Farlnership (15 Fa C.8. $ 8506|

lile€E lenn Allegheny llealtb Syslenr luc.

Flted wilh the Depsilmenl of Slale on.ilill-ljl-

Soctelary

STATEMENT OF GHANGE OF HEGISTERED OFF|CE
DSCS:t5-lSl07r4!44/m?nt44,11586 Fcv 9ol

ln oomplhnce wtth the requfemEnls of lhg sppltcable provlstons.ot 15 Fa.G.S- {relallng lo corplradons and_unlncorPorsled

,ri.[i.6ii$'G" *i.iitgneo ctirporatlon or llniled liilnorshti, deslrlng to etlect a chang€ of registered oflce. hereby slates lhat:

z. The {a} address ol thls oorporsfon's or llrnlted partnership's flrrent regislered olftca.h lhle Commonweallh or (b).name ol [a
- ilrfrS{riiliriirr#J omob pnvtuer and the ciunty of vinue ls: (ttre Deparlment ls hereby aulhotized lo conecl lhe fo{owhtg

lnformallon ls aonlom lo lhB rBcolds ol lre Depsnmenu:

,-r 10tr45 l{oodbury Drf,ve llertforil lA 
- 

15090 Allegheny
(")

{b}do:-g-i:-3dtl" allesheny
' Nameofcamme@ -TiilF--
Fol d co$orailon or a lhflllsd parlner8fiip represgnhd.by o comnwdal regislered olliseFrovlder, lha county ln {b) shall bo deemed lho

il;r-d';iii;iiila corporatin or nmei pirtnerchlp lslouted lot venr,6 and ollhlsl publlcsllon purposes

3. (Compbre pail (al or(b)I

{a) The address to whlch lhe reglstered offlce ol me cprFrallon or lhnlled partnetshlp In thls Commonwealth ls 1o be

chanqad is:

(bl .nre raglslered ofllag ol tha coporatlon or llmltod patl06tshF $all be ptot ldad bla

^r^. 
Jarry J. Feilele - 

Allsgheny 
-.--o"'m 

- 

county=

For a corporafion or I Sftnad prrlnerslrlp reprssenled- by a comme rclal legklered olllce.provldx. the oorn$ ln (b) *tsll be deemed lhe

lJ'i,irv in'*rridfi rtre coryoatloir o llrnltad padnerstrlp b losaled lor venus snd olllclal pubilDillon Furposs!-

PADEPIOF$IATT

ApR s ?000
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Dscs:15-lio?r4144/5507f6144850t*l$]g=-:- r .. .
20il0ti " 115

I

. 
4, {strike out if a llmiled partnershtp}l SUch change wae aulhorized by lhe Soard ot Dlrectors ol the curporallon'

lN TESTIMONy WHEFEOF, lhe undggrlqned coporallon ot llmlled partnenlr're-has caused this slal8ment lo be signed

bv "'iljlfi 
i#ii.ij ;t1i;;; t6;'"iirrri. 

-27S- 
a"v'it -llush-*'' 20'0q

l{esc Penn Syste0r Inc.
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r BYTAWS
t
EW wEsT FENN ALLEGITENy HEALTH SYSTEM

Pittsburgh, Pennsylvania | 5224

Revised August 14,2A03

PreviorsRevisions:
December 12,2002
February 9,2001
August 9, 2000

l

q

UPE-0009905



1

BYLAWS

o$

$rE$T PENN ALLEgtfr,Nr IIMLTH SYSTSM, INC-

ARTIC',EI

NAMUAI{DLOCATION

Section I . Jtlame. The namo of lhe Corporation fu West Penn Allegheny Health
Systen, ktc"

Sec$onZ P$ce- T\einitialregisleredofficeoftbeCorporationis losakalat48$g
Friendsbip Avenuq Pittsburgh, Penrsylvania 15224. The Boud ofDirectors nay &om'time to
time change the address of the registererl office of &e Corporation anil sball ameril lhe Articles
of Incorporation of the Corporation or file the appropriate ststsment with tho Deparment of
State.

AITMCLAE

PI'RPOSE

$ection 1. lbe pqposes of lhe Corporation are:

(a) To srpport and uaaage a regional healb cue systerg (tho 'Tt€altt Care
Systemn), comprised of affliated corporations of whicb the Corporation or one ofits
afrliates is tbe mle uembdr, each of which (i) operates, raisoe firnds for, ur conduots
activities otheautiso ancillary 1o thc operation of, bealth care facilides in Western
Pmnsylvania in order to extend beal& care to sick, injured anrl disabled persons in
Westeno Pennsylvanl4 without reganl to age, sex, race, religion, national origin or serr:bl
orientaiion, or (ii) canics on educational and/or scientific research activiHes rclaled to the
saus€s, iliagnosis, teabent prcvontiou or contol ofpbysical or meltal dlseases and
impaimenls ofpersons, md each of which is ar organlzation desqribedl in S'ection
501(oX3) ofibelntemal Reveuue Code of tgBC as ameuiled (tle n0orlb').AllheLtih

caro lbcilldes oporated by corpomtions of uihicb the Corporadon ls lho sole member or of
wbich one of ih affliates is the sole member aro collectively refencd to herein hs fhe
"Constihrmt Hoqpilals", and &e corporatious of wbich tbe Corporation is lhe sole
member or ofwhioh one of its afrliates is the sotE member are refered to herein as the
nConstifuent Corporatiausr'. The tena "Constituent Corporbtionf shall incluile all
"Constituent Hospitals."

O) To srpport, sponsor and carry on sucheducational and scientific aetivities
as are a part of the Constituent Hospitals' and Constituent Corporations' chaitable
activities.

R
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{c} To support and sponsorscientific reserch related to the care ofttre sick
and injured that is a Fart ofths Constituent llospitals' and Conslihent Corporotiom'
cbaritable purposes.

(d) To support and sponsoractivities deslgned and canied on to promote the
general tealtlr of tlie \ilestcrn Pennsyhotia con:munig"

(r) To maintain itself as a not-forarofit corporation organized erclusively for
charitable, scienti{ic and educationol purposes, with ostivilies conducted in such a
manner lhat no part of its net earninp shall inure to the benefit of any rnember, DLecloti
offiser or o&er iudividual. Upontcmination, dissolution or winding up, tbe asseE

remaining after payment of all liabilities shall be dishibuted to one or more organizatlons
(i) which qualiff for exemption ruder the provislons of Sectioa 501(a) of &e Code as an
orgaaizalion described in Section 501(c)(3) ofthe Code and is clsssified as a public
chaity pursuant to Seclion 509(a) of the Code and lhe Tleasury Regulationb promulgated
thereuuder, and (iD connibutions to which theo are deduqtible rmder Sectious 170(0(2),
2055(a)(2) urd 2522(a) ofthe CoSq as sclected by tbe Directors in their sole discretion,

subject, bowewr, to priornotice to the Aftomey General of the Counoswealih of
Peonrylvanla (the "Adorney General), approval by lhe Orphansr Court ofthe
Comronwealth of Pennsylvauia (the "Orphans' Corut"), md com$iance with all
appEcablelaw.

(0 To supporf manage, promotg assisl approve ad clirect the aotivities and
progams ofthe Constihent Hospit4ls and Coustituent Corporations by providing cental
mamgemont aid operatioaal services, access to capital, centali2edgrtanning and zuch

otherfuuctions tbat zuppo$ the chadtable missions of the Constituent Hospitals ad
Constiti:ent Corporations.

G) To exereise such powers il fiutherance of tbe foregoi.rg puposes as arE

now or may be granted hereafter by &e Nonprofit Oorporaiion law of the Commorn'lealth

of Pennsylvani4 as amended ftomlime totime, or atry successor legislation (tle
uPNgLn).

ANTICT,EIII

n/EIVIBERSHIP

Section l. The Corpcration shall havc no members"

ARTICLETV

TIIEBOARD OFDIRACTONS

Section l. Powert. All corporate powen of the Corpontion shall be vested in and

exercised by and rtrndet the authority of tbe Board of Directors, wbich shall have full cbarge,

coutsol and management of lbe ploperty, affairs and funds of lhe Corpoiation- Tbe Board of
Dilectors shall have fi.rll porrer to establish and dhect the policies goveming the busines andI
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affairs of the Corporation" Tbe Board of Directors shall generally coordinate the actittities of the
Corporation and the Constiilent Corporations The Board of Directors shall, arnong other thiags:

(a) trppmve the shategic plans of tbe Corporafon and the Constituent
CorPoratiom;

(b) direct the managed care aotivities of the Corporation nnd the Constituent
Coryorations;

(c) adopt aud/or approve the capital budgeE, operating budgets, operating
plans and financial plans of the Corporatlon and &e Cons'tituent Corporations; and

(d) exercise the powers vesled in the Corporation in its capaciry as member of
eacb of the Constihrent Corporatiors or as member of a Constituent Corporation which in
turn is the sole member of ans&er Constituent Corpomtion (nrbject to delegation of sue,h

power to lhe Executive Cornglittee or the President and Cbief Erecutive Officer of lhe
Corpomtion to the eichnt pernitted in these Bylawu) which sball include thE power to
(eitber dlrectly or in its capacity as member of a Constituert Corporation whlch in tnm is
the sole member of anothen Constihtent Corporation):

O) Adopt ud/or approvE and hterpret lbe statement ofnissiou and
philosophy ofeach oflhe Corstituent Corporations, and require lhem to operate
ln conforoaeewi$ tbe Constituent Coryo.radond respective statements of
mission and pbilosoply;

Q Adoptanrt/oraplrove amendments or restatements of thebyliws
ard Ardcles oflncorpontion of tbe Constitrent Corporatio# to tbe eldeot
provided ir, md subject to tle liditations set forth b, tbe bylauts oflbe applicable
Constjhent Corporation;

(3) Ifu the nuurber o{, and elecf appoinf fill vacancies iE md remove,
witl or without causg lhe Directors; md elEct md removen with or without cause,
the Chalr asd Vice Cbair ofihe Board of Directors of each of tlie Constituent
Corporations, and &e Seeretary and Trpasurcr ofeach ofihe Constibed
Coqrorations, subjectto ihe limitations set forlh in tbe bylaws of the applicable
Consiituetrt Corporation;

(4) Desipate &e adminisbative structure of each of the Constituont
Corporations and, after con*thtion with ths Board ofDirectors of the applicable
Constihlent Corporation, elect and remove, \ryi8r or without cause" the President
anil Chief Executive Ofrcer and all other officers ofsuch Constituent
Corporation, subject to the limitations set fortb in lhe bylaws of tbe applicable
Constituent Corporationl

(5) Cause or approve any merger, consolidation, divisiou, conversion,
or dissolution of any of the Constituent Corporations, ortbe filing of a petition in
barikuptcy orexecution of a deed of ossignment forthe benefit cfcreditors by
any of the Corstituent Corporations;

v
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(O Apprave or cause rtny Con$ituent Corporation to engage in ony
acquisitiou or any salo, leasg exchange, mortgage, pledge or othar olienation of
any persona! propeity of suc{r Constituent Corporation having a valuc in effess of
0n smount to be fixed from time to time by the Board in ils capacity as member of
as member of a Constituent Corporation whioh is lhe sole member of another
Constifuent Corporation, or any real propeny of eny Coustituent Corporation;

0 Adopt and/or appove any capital or opcrating budgets of the
Constituent Corporatiorrs, and approve or direct any unbudgeted expenditrue to be
urdertaken individually or collecrively by ihe ConstituentColporations and any
affEtiated corporations contolled by the Constihrent Corporations (other than
rrnbrdgeted oxpendihrer which are required in order for tbe Constituent
Corporations to be in corrpliance wit! applicable laws, rules and regulalions, and
state licensing and accreditationrequireruents),wbere the cumulative arnout of
such unbudgeted expenditr:res is in oxcess ofan amounlto be fixed SoE time to
time by the Board In its capacity as member or as mernber of a Constituent
Corporation whictr is the sole member of another Congituent Corporation;

(8) Adoptand/orapprove any operatingplanorfinancialplanwi&
reErcct lo each of the Coastitueqt Corporations, and reqrrlre each of the
Constituent Corporations to comply with such operating or financial plan;

(9) Approve,and/orcauseanyoftheConstituertCorporationsto
undertake or eEgago itselfin reryect of, any bond is$raoc6 or aay other
indebbduess for borrowed money of such Constihrent Corporatio4 or uy
lending of fitnils by any Coustituent Gorpomdon to str unrelated psrson,
cortlmaiion or otherlegal eulity, lrcfuding withoutlimitafon any capital leaseo
(o&er fhan indebtedness to proviile firnds for oryendihrres necessary in order for
the Constituent Corporatiol to bo in compfiane with applicable laws, nles and
regulations, and Sale liceusing and acqeditationrequirsmEtrts, to the efieil sncb
fiuds are uot otherwise reasouably available), representing obligatiorn ofany
Cosstitueat Corporafon in xcess of an amoud per 6muut ln the aggregate
eslablished from time to time by the Board in ib capacity as merlber ofsuch
ftnslibent Corporatlon or as member of a Constiruent Corporation rrhich is lhe
scle membef of ano&er Constihrent Corporation;

(t0) Eytablish anrl/or approve the critoriafor, atd conduct&e
evatuation o{, the performance of the President and Chief Executive Officer and
all vice presideots and officers ofsimjlarrank, of each Constitr.rent Corporation;

(l l) Approve and/orcause tbe adoplion by any of the Constihent
Corporations ofproposed settlenents of litigadon when such settlemenb exceed
applicable imuance coverage or the arnsulb reserved in rcspect thereof of any
applicablo self-insurance f rn {

02) Approve audor cause ilto adoption by any of the Constituent
€orporations of any contracts between such Constituent Corporation and any
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managed carc organizotion (including without limitation uny heal& maintenance
organization or independenl practice association) or insuransE company;

(l l) Appmve and/or cau$6 any corporate reorganization of any
Constitueut Corporation or the estnblishment ordissolution ofany *bsldiary
organizations, including corporations, partnerships or other eotlties, ofany ofthe
Constituent Corporations;

04) Adopt and/or appmve the respective strategic plans of the
Constihrent Corpomtions; and

05) Appmve ordirect ths talting of any olher action outsiih of ordinary
course ofbusiness and such matters as are required bo be submitted to corporate
msmbers of'a Pennsylvania aonprofit corporatioa

Section L Oualificaliaw. Each Director of the Corporation shall be a natunl person

betweeu eigbteen and soventy three yeE$:t of agq of good morat character and v&o eqioys a good

repulation ln &e community, ald wbo, by his orha orperiencg corumtrnity interesg orprior
action, demoosbates a wlllingness 1o devote tlrne and talert to tbe aftirs of the Corporation and

to exercise his or herJudgmert with undivided loyalty !o lhe Corporation- From and ater the
lime speoificd in Section 3 oftbis Ardclc fV, at least four ofths DLectors sball be mcmben of
ibe Clinicat Council dercribed in Section 5 ofArtisleYlll hereo{, and from and after the Closing
a majority ofthe Directom shall also serve as direstors of Coastiuent Corporations and uo morb
than ten percent oftbe Directon shrll be ftll time employees oflhe Corpomtion or any
C.oastituent Corporation- Eacb Director shall fifitrer satisS the requiroments set forlL in Section

7 of this A:ticletV.

Sectidn 3. Nttnbn.EleSl!9" afdTqfT o{Qfre- Theinitial Board of Directoxsshall

be compriseil of thrss membere, who shall serve until tho earlier of (l) the first andversary of tbe
date of the adoplion of lhese Bylaws or (2) the Closing (as defmed below), irnd ia eac;h caso urtil
his or her successor has been elected and 4ralified and subject to his or her earlior deatb,

resignation or rcnovel From md afier the date on which the bylaws or articles of incorporation
ofthe operator ofany bsalth care facility is araended to provide tlrat the Coqroration shall be lhe
sole votiag memb€r ofsuah ontity (the "Closing'), lhe Bcard ofDireclors sball be comprised of
atleasf 10 butnomore thnnZ4voti'ig members, as determined bythepoard ofDirectonfiom'
time to timq including (i) the President who shall be an er ofrcio voting member of fho Boaril,

Gi) each Chair oftbe Board of each Constibent Hospital, aII ofwhom shall bs er officio voting
members of the Board of the Coryomtion; and (iii) onm a Clinical Council is appointed, at least

fourphysiciane who are also on tbeClinical Coucil. Immediately upon the Closing,lhe Board

of Dhectors of tbe Corponadon shall be comprised of the members identified on E:rbibit A
hsreto. In tlre event the Board of Direcbrs elects lo classify $re Board of Directors intro two or
tfoqe olasses in order to stagger their terms of office, then begimirg at fhe annual rneeting of ih€

Board of Directors followiug the first urniversary of the Closing, (i) the Boa*l of Directors sball
at each annual meeting ftx the nurnber of Direstors constitutlng $e Boud and elect the persots

who shall replacs tho Directors whose terms ofoffise are then eryiring (except there shall be no

such election in respect of any Director whose te$n is e,rpiring but whose seat on the Board is

being eliminated due to a reduction in the size of the Board), and (ii) each newly-elected Diresior
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{other than the ar oficio Director) shall serve for a two year term if the Board has been clsssified
into twp classes, or a threo year term if the Board bas been classiiied into three classeg and until
his or her successor shall have been elected and qualified, subjecl however, to his or her eerller
deatb, resignation, or removal. Each Director rnay be appointed for unlimited successive terms.

Notwithstanding the foregoing, the provisions of tbese Bylaws constituting &e President as an er
offrcio morrber of tle Bsad strall only be operative &om anil after the tixst date or whictr tbe

Board adopB a resohrtion putnant to which such provisions are stated to becorne effeclivc-

Scction 4. Fl-cftlrr.iq* Vacancies howsoevor arising may be filted by vote of the

Board of Directors, at any regularor special meetingof tbe Board of Directors. Dlrectors elected
pursua$ to this Section shall serve for tho unexpired portion of the term of the Directorwhose
death, resiglation or removal gave rise to the applicable vacency, or, in cass ofvacancics
attibutablE to an incressc in the number of Dlrectors b tbe first tbree years following tbe

Closing, for a term determined by the Board of Directors at the time of appointment (such term
to expire attb amual meedng of tho Board of Dhectors foUowing the firsf second or thiril
armivereary ofthe Closing (as applicable based on the term established forzuch Directorat ihe

tiaae of bls or her appoinbent) and, in each case, until bis or her zuccessor shall bave been

elecbd nnd qualified, subjeet however, to such replaement Directot's earlier death, rcsignation
orremoval.

Sestiou 5. Reslmatton, (a) Any Director may resigp at any time by giving witten
noticerhereofto ihe Chair, thoPresldent or lhe Seuelary of &eCorporatiou" Any sucb

resipation sball take effect oa the date of receipt of nrch nodce by one ofthe above-specifed
offcers, or at mch later time specified &erein, antl, unlest otherwise speciied therefu, tbe

acceplance ofsuch resignation shatl not be necessary to malcs it effectfub.

(b) Subjectto Article V[, Section 9, tbeBoud of Directors rnay,ln its
dlscetion, re,move and dsclare vacant the office of my Director wbo has failed, witbout
good causa, to dend withln a year at least 5096 of the regllar meetings ofthe Boeril or
Standing Connittees on which he or she serves; or who re$iped or was rernoved ag a

Director of a Constihrent Corporadoq or wbo is deemedo in tha solc judgment of the

Board ofDireotors (x) to hare violaGd the Directods fidusiarj'obligation to &e
Corporatior5 or (y) to haveothenniss damaged the goodwill orreputation oflhe
Corporation, or (z) b no lorger satfuS tho qualifications for a Dhector set forth and/or

relbned to in Sestion 2 of this Article IV.

Section 6. Cgl,U&nsatian, No Dinctor sball receivc any cornpensatior in his orher
capacig CI a Director. Directors who are also officers or employees of the Corporation IDay

receive cofnpensation in such capacity.

Secfior T" Contliet of Intere$" Direetors sball exercise good faith iu all bensactioqs

touching upon tbeir dulies os to the Corporation and its property. No Director shall use his or her
position, orknowledge gained thete&om, in any way that might give rise to a conllict between

the interest of&e Corporation and that of the individual Director" The Board of Directots sball

adopt a conflict of interest policy, urd eacb Director srd officer of the Corporxion shall agree in
writing lo be borrnd thereby as a prerequisite to his or her qualification as a Director or officer, as

the case may be.
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Section 8. Elleritus Directors. The Corporationmay maintain an emerifirs class of
Directors to recognize tbe service of irdividuals previously serving on the Board and provide the
Corporatioli with the benefit ofcoutinued access to the knowledge and expertise ofsucn
individuals. Emeritus directors shall be entitled to receiye such information regardlng the
corporation m {eeme{ appropriote by tlre Board and as a courtesy may attendiegda;tv
scbeduled Eoard lectings at lhe discretion of the Board. Emeritus dircctors may bc appointed
by the Board for indefuite terms, but may be removed at any time upon the najority v&e of the
members ofthEBoard-

ARTICLEV

MDSNN€S OF THE BOARD Or DINECTORS

. Section J. . RaruFr.qnd 4!nua! Mgettng." The Board of Directors slrall hold regutar
peetings at sucb tine- uril plac" as determined by thc goard or the Chair provided tbat tbJ
Boaril stall meet not less &a1 forl tiqps per year. The Annual lvleeting shall be set by the Boanl
or Chair. Notice of ead meetiry sball bc mailed, penoually delivered or fured to eacl Director
at least fivs days prior to 'Fe nee 

.dng to the Dirmctods address (or fax number as applicable) on
tbe books ofthe corporation. voting by pro:ry shall not bapermitted at arv rue"tii,L

Secdon 2- ,-€oe4gl.yeeftEs. Speclal meetiogs may be beld at aqy time upou call of
tbe Chah, or rpon call by the Presideat and Chief Execirtive Officer affer thePresident anit Chief
Exectttive Officer has receiveil a writtes request for sucb a meeting signed by at lEast tlgee
Directon.

section 3. ouonm and tote. A n4iority of tho Dhectors then in ofice shalt
couslitute a guorum at ?ay rcgular3eeting; plovideal ibat a guorum shall uot be present at any
meetbg unless amqioritf ofthoscDircotors pnesent are rotmernbers oft&e meaicat staf of iny
Constiruent Horyt$. Oncg a qponrm is establishcd" subscqueut uithdrawal of iodividuals ro less
than-a guorum sball rct afu_the_validity of any subsequent action taken at the mee'ting. Hcept
as gthgrwiserequiredby tho PNCI agprovai of anyna$erbefore theBoard ofDimetore by a'
nqigrity ofile Directors pqeseat at the applicable meeting sball constitlrto approval of fte 

'
applicable matter by lhe Bdard.

Seotion 4" detlon bv Eire.ctors Wllhaut g Meetflls. Airy action which may bo taken at
a meeting ofthe Bocd or ary cornnittee thereof miy be takerr without a meeting if conscrit ia
witing s€ttitrg forth qcb acdon is sigped by all of the Directors or rnembers of 0re cohmittee.
Such consent shatl bc filed inthe minutes of the proceedings of&eBoard or of &o appticabto
eommittee.

Section 5" ConSJuct o{MeeJi{tg!: Meaings of t}re Board of Directors and Commiiteer
ofthe Boend ofDirectors sball be sonducted in accordance witt such rules as may bo establshed
by&e Board of Directors.

Section 6. Mpetin| lv Conferen.ce Telephone. One or more Directors or members of
a Comminee established here$ or pursuant heroto may participate in a mesting of 0re Board oi
Directors or such Com.mittee by means of conlbrence telephone or similar commuaications
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equipment by rneans of lvhich all penons participating in the meeting can hear each other.
Participation in a meeting pursuimt to this subsection sball constitute presence in penon at such
meeting.

Section 7" lYaiver,?{$glice. Whenever any written notlce is required to be given
under ttrc provisions of lhe lhese byla*s or tbe PNCL, such notice need oot be given to any
Dhectorwho zubmits a signed waiver ofnolice whefler before or afier &e meetir:g, orwho
attends tle meeting without proleeting, prior tbereto orat its cornnencemen! t}le lack ofnotice
to suchDhector.

ARTICLEVI

OEFICEN,S

Section l. AfrIears, The officers shall be a Cbair, a Preeident and Chief Executive
Officer, ona ormore Vice &cirs, a Sectetary, and a Treasurero ard such otber offcers as tle
Boad of Directors shall determine to appoint" The President shall have aulhority to qpoint ona
or more Vica Presldeuts or zuch olher subordinate ofrcers as the President may determine in his
or her sole discrefion" No officer other tban &o Cbair and the Vice Cbairs need be membees of
the Board of Direulors Ary tro or more offices may be beJd by tbe same percon, Erc€pt tls
ofrces of President and Secrctay. No ftll-dme employee of the Coryoralion or the Constituent
Corporations sball be eligible to sefle as Chair or Vice Chair of rbe Corporation.

Section 2. Election aniTggr ?f9ffie: Tacancies. Sr$ject to Section 3 ofthis
A:ticlo YI, Som and after tts Closin& the Ctair, hesident atrd ChiefExecutive Officer, Vice
Chaim, Secretary, nndTlearuer, and such olher offcers as tbe Bsud of Dhectors shall
detemrine to qtpoinf shall bo appoiated by the Board ofDiresto$ at the first meettng oflhe
Board of Directon following tho Closin6 axil thereafter at each Annual Meetiug ofthe Boud of
Directors each yan, and the Vice Presiilents and other subordioate officers, if aln sball be
appoinied bf tbe Presldent at such Aurual Meetlng. The initial offigers shall be appolnted by tbe
iaitial Boald of Dhestors. Each officer shall hold office for terms of'one year (or such lorger
period as uay be specified in tbese Bylaws) and unlil his or ber successor is drrly appointed
except to the e$ent provided tu the contary in m1r conbact of enitoyment between such officer
and ths Corporation uibich was approved by tha Boaril ofDlrectors, anil subject to each such
offce/s earlierdeath, resignation, orremoval. Vasancies howsoever uising in any offce to be
filled by &e Board of Direstots (tnclurling witlout limitation vacancies in newly establisheil
offlses created by lhe Board of Director$ may be filled by vote ofthe Boad ofDirecton, at any
rogular or qpecial meetbg oflhe Board of f)irectors, and vacancies howsosver arising in aty
officer to be filled by the President may bo appointed by the President at any time. 0fficers
appointed to fll vacanoiw or otberwise appointed mid-year shall serye until the next arurual
meeting ofthe Board ofDirectors and lhe appoinlment of their snncesrorn subject to e*h zuch
officet's earlier deatb, resignation or removal. Nothing aontained herein shall be constued as

prejudicing auy officet's riglts with rcqpeot to compens'ation r:nderany employment agreement
with lhe Corryoration.

Secilon 3. $nt. The inidal Chah shall serve as such for a term endilg on the fifth
annive*uy of lhe Closlng and rmtil his or her successor is duly appointed, zubject to such
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officet's earlier death, resignation 0r removsl (inwhich caso the applicable vacancy shutl be

filled in accordance wilh $ection 2 of this Article Vl), The Chair shall preside at all meetings of
lhe Board ofDireclors, and, of the annual meeting each year, shall present the arrnud report of
the Corporation to the Board of Directors. The Chair shall hve such authority, and shall pedorm
all duties, customarily incident to the office of Chalrperson of a Board of Direetorsn and such
otlrer uthority and dulies appropriate to zuch office as may bo assigrred by the Boud of
Directors.

Section 4. President andChief Exeeuttve Ofrtcer, The President and ChiefExecutivo
Officer (eometimes refened 1o berein as the 'Fresident') strall be the chldexecutive officer of
the Corporation. The Presidcnt shall be a voting,ex ofileio,memberofthe Board and each
comrniflee ofthe Board wilh the exception of tbe Compensation Committei. The President shnll
have all aulhority and rcsponsibility necessary lo operate the Corporation in all its activities,
zubjeot only to the policles and oversight of the Boand of Directors. The Prssident shall ako
serve as the llaisoa between the Boartl and boards ofthe Constituent Corporations auil pirform
snrch other dudes as are customuily incident to the o6ce, and such olher authodty atd duties
apprcpriate to sucb office as may be assigped by tle Board ofDirestoEs. Witbout limiting the
generality oftle foregoing, the President is hereby authorizcd to exercisg on bebalfofthe
Corporatiou in its eapacity as sole member of Constiirent Corporaliong tle following powers
rsssrycd to the €orporalion pcslaot to Article IV, Section I hereof: (i) approval, and/or causing
the adoption by orc or more oftbe Consitu€nt Corporatlons, of any contacts between the
applicable Coustituent Corporadon and any managed earo organlzation (rncluding witbout
limitation any health rraintenaoce orgapizrlion or indepeudentpraotice association) or iruuraaco
compary; (ii) desigrration of tbe adninisnative stnchue of lhe Conetihmt Hospitals md/or
Coutihrent Corgorations an4 in corsultation with the boards of &e Constihront Corporations,
appolntment ald removaln with or without cause, of officers of lbe Constifuent Coqloraiions,
provided, however, lhat no ofrcer shall bc removed by ths Presideut on behalf of the
CorporaHon withott I 0 days prior notice of such removal from lhe President to the Boud of
Direotors of the applicable Consdtuent Corporadon, and (iii) such otber actions as tbe Board of
Directors sball authorize in a resolution of the Boad ofDirectors"

Section 5. ltice Chahg, The Vice Chairs, in dro order of thoir starding, sball perforn
t}E duties of the Cbnir whsn forr any rcason lhe C,hah is unable to perforn tbe sane.

Sestion 6. Ssgreri:qni The Secrelary shall keep and properly record the minutes of
tbe proceedings ofthe Board ofDirectors and the Executive Committee; notify ofrEers of theh
election and commi$eemenbers of&eir appoiabenf, givenotice of all meetings of tlre Boaral

ofDirectors and the Executive Conminee; bave custody of the corporate seal atrd of ell books
urd papers pertaining to the office arrd sball perform all duties ostonuily iucident lo the offce,
and shall have such other authority anil perform such other duties appropriate to sncb office as

may be assigaed by the Board of Direstors,

Seclion 7. TLqagrq. Tbe Treasrrer sball receive and bsve custody of all frtnds,
money and inqome of tlre Corporation ancl not otbenrise specifically provided for by fbc Board
of Directors, and shall deposit same in such depository or depositories as the Board shall
designata The Tre asurer shall perform aII duties, customarily ineident to the office, and zuch
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other authority and duties appropriste to such oflice as may be ossigrred by tlre Board of
Directors.

Section 8. Restrnglt3g." Ary officer rnay resign at ary time by givlng wriben notice
thereofto the Chair, the President or the Secretary ofthe Corporation. Any such resignatiou sball
take effect on the date ofreceipt ofsuch notice by one ofthe above-specified of$cers, or at such

latertime speeified lherein, and, rnless otherwise spe*ifed therein, ihe acceptance of such

resignetion shnll uot be necessary to rnoke it effective.

Section 9. frery.otg!- Any officer of the Corporation may be removed, wittr or
without cause, by the Boad of Directors whenever in ibe judgrnent oflhe Board of Directom tlp
best interests of the Corporation will be served thereby" fuiy vice-president or other subordinste
oficer appointed by tbe President may also be removed witlr ot witbout cause by the Preside nt in
his or ber dismetiou. Nothing conlained berein sball be construed as prejudicing auy offEcet's

rights with respect to compensation under any emplolm.ent agrcement with tle Corporation.

ARTICT,E VII

EXSCUTTVD COMIT{ITTEE ()3 IU8 BOARD Otr' DIRSCTORS

Section l. Powe,rt pf the Jf;entttte Qonnltleq, Ths Bonrd of Directors shall naintain
an E:cecutivo Committee which sball have md may exereise tbo powers of the Board ofDirectors
in the menagenent of tbc bosiness affafus of tbe Corporation (including oxercise of the

Corporation'spowen inits cagacity as memberof Constituent Corporations), exccpt&at tho

Executive Committee sball not have autbority with respect to my of the following mattcrs:

(a) Appolrting, ele.cting, or removing Directors of the Corporation; however,
the Executive Commitlea sball act to nominate members to serve on the Boards of &e
Corporation md Constitusnt Corporatione.

(b) Ado;*ing, amending or repealing thc Articles of'Incorporation or Bylanrc
ofthe Corporation;

(c) Amendbg orrepealing anyresolution of lhe Board of Directors;

(O Approving any matters wNch prrsuant to tlre Bylaws or resotution of the
Bocd ofDiregtors is reseryed to another comnittee ofthe Boar*

(e) Adopting, approving, or lnterpreting &o statement of mission strd
pbilosophy of any Constituent Corporation or ary regrirement lbat a Constituent
Corporalion operate ix conformmce with is statement of missior andphilosopby;

(0 Adopting or appmviag any amendmenls or restatement of tbE Bylaws or
A:ticles of Incorporation of any Constinreut Corporationl

G) Appruving or causing any mergsr, consolidation, divisionn conversion, or
dissolutiou of any ConstihrentCorporation, or tho filing ofapetitiou in banlcruptcy or
execution of a deed of assignment for the beaefit cf credito'rs of auy Constituent
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Corporation, or lhe salE or other disposition of alt or substantially all of the nssets of any

Constituent CorPorationl

O) Approving and/or causing any corporate reorganization of any of the
Constituent Corporations or the establishment or dissolulion of any zubsidiry
organizntions, including corpontions, partnerships or other eotities, of the Conslihent
Corporctions;

(D Approving any bond issuance or incurrence ofany other isdebtedness for
borrowed money of any of lhe Constihrent Corporations, or any lending of fnuds by any
ofthe Constihrent Corporations to an unrelated persor6 corporation or oiber legal eatlty,
including withoutliraitation any capital leases; and

O Appointing, electing orremovlng any of tbe Directors of aoy Constiirent
Corpomlion, the Chh and Vice Chair of the Board of'Directors cf any Con$iftent
Corporation, or &e Secretary/Ireasiurer of any Consihlent Corporation.

Sestion 2" X!nr. From and afrer ils actirratiou, &e ExecutivE Comsittee shall be

comprised ofihe Cbah, each Chairof the Board of each ConsdtnentHospital, and the Presidut
and Chisf Executiw Ofrccr. Menbers of the Ececutive Corrrmittee sball serve trntil theb
respective successors have been appointed, subject to tbeir earlier death, rrsignation u removal

Section 3. Moe4ines. The Exesutive Committee may holtl regular meetings as o$en
as monfhly, but shall not be nqrrired to do so. The Executiw Commitee sball ueet at sucb a!
hour and place as may be agreed upon oi be set by tbo Cbair. The Chair may call speelal

meetings of tbe Bxecutiye Committee {t atry tirne and place wlmever *le gxr'gency of business

shall require. A ndority of t[e uembers of lhe Executive Committee th€n irn ofrce stall
constiiuto a quonr at atryueeting ofthe Eccutive Cornmi{ee. Oace a 4torun has becn

established, subsoquentwithdrawal ofExecutive Commit&e members so a! to reduae the

rmmber of members present to less than a guorr:m shall not affecrtbe validty of any subsequed

action laken at the meeting; 'lhe ffirmalivE vote of a majority of all of tbe memben of &e
Executive Comnnittee then ia office shall be required to corstitute approval of auy matter before

tle Executive Committee, regardle*s of whether such mernbers are preseut at the applicable

meeting

Section 4. #ulgg ,glfi,Remlatiow. The Executivs Cornmitlee sbell adbpt such rules

and regulations as may be deemed propr for ils own guidance in tbe condust of the affain of &e
Corporatioa, subject to changc at any time by tbe Boerd ofDirectors.

Section 5. $etwilkeeptns, Full and accurate rninutes ofall transactions of the Exefftive
Coumittee shall be entered in a book kept for such purpose.

ARTICLEYIII

()TIIPR STANDING COltfiiflTTgDS OI'Tm BOARI) Otr'DIRECTORS

Section l. DqriErlgtigttotstm{ins Committe$; From and after rhe Closing, or euch

lnter datc as the Board of Directors shall deternine, the Bqard of Dhectox shall maintain the
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follorvirrg other standing commitlees: Finance and Complionce, $hategic Plarrning, Investsnenf
Clinicill Council, and Compensation. The Clinical Courcil and tbe Cornpensntion Comrnittee

shall have the composition described ln Sections 5 and 6 of this futicle VIII respectively. Each
olher comsritee shall be comprised of tfuee or more members of the Board of Directors (the

pgcise uumber to be establisbed by 1be Board of Direstors) and may include such other
interested indivlduals as rnay be delermirted appropriate by tlre Board of Directors,who shallbe
appointcd by &e Board of Direclorg provided, that (i) ftom and after thc appointrnent of the firsl
Clinical Council, tlp Finance and Compliance, Sbategic Planning, nnd Investaent Comrnitees
shall include at least two individuals nominated by tbe Clinical Counsil anil selected by the
Board, and fii) tlre Cornpensalion Comrnittee shall have no physician members, employees of the
CorporaHon or aqf othcr person deemed to be an "insideru under guidelines prnmulg$ed or
issued by the Internal Revenue $er'/ice who is compensated in his or her capacity as such.

Members ofstanding commitlees shall senra for oao year terms and until their respective
zuccesso$ bave beea appoinlad, subject to theh earlier death, resigration or rernovol.

Seation 2, F&W*,gruLC-ojfltpliance Cannittee. For each of the Corporation and
each ofthe ConstituentHospitals and/or Corutihpnt Corporations, thir Committee sball review
and recommend to lhe Board of Directors lbe mnual operating and capital buctgef and establish
and review peciodic bndgetary reports" Ilis Co-mittee shall also review and recomnend the
ffnancialplur ofthe Corporation and each of ilre Constihrent Corporatlons. Tbis Comaittee shall

meet at least quarlarly to roview the budget and financial performancc oftfte Corporation and the
Constituent Corporatious, and to review and recomnneud approval or disapproval of any
propcised mbudgeted acpenditures by the Corporition or any Constituent Corporadon in oxcess

of such anount ac may be deternined by &e Board fiom time to time. Tbis Committee shall
ovefii€s the audit and compliance firnctions oflhe Corporation and Constituent Corporatioirs"
Tlls Corunittep shall carxe to be auditeiltle accsu[ts ofthe Treasuir and of t]e Corporation
and the Consdtucnt Corporations atthe close of eachyecpriorto tbe annual meeting of the
Corpomdoq shall render a firll report lo tbe Corporation at ils annual meeting, and sball have

nlch other responsibilities and autority as designabd by tbe Board.

Section 3. Stratesic Planning Committee, This Cornmitee drall pnrepare long:aage
plans for the Corpodion and each of tte Constituent llospitals and Constitueut Co4roratiom
with &e goal of constantly improving servlcer, facilides anil programs" These plans sball be

paiodically reviewed anrl revised by the Conmittee, and sball be subject to approval by the
Board ofDirecton"

$ection4. h*estmenlSomntttee" ThisComrnittee shall supervise the inveshent
ud safekeeping of all fiuds belonging to the Corpomtion and the Constituent Corporations or
held by tbem in tusl Secudties owned by this Corporation and the Constitnent Corporations

shall be purchased or sold and cansfened when aulhorized eithe r by the Board of Directors, by
theExecutive Committeg orby this Cornmittee.

Section 5. Clinlcal.Counc{!, This Commiftee shall provida opportunities for
physician participation in lhe govemurce affairs of lhe Corporation. This Conmittee shatl be

comprired oI'sixphysiclans from Allegheny General f{ospital, sixphysicians &orn Tho Slcslern
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Pennsylvania Hospilal, ald three physicians tom each of Suburban General Hospital, Age-Kiski
Medical Center, Forbes Regional lfosprtal, and canonsburg General Hospital, eochoiwhom
shall be elected by the Board ofDirectors, and eacb ofwhom sball serve l'or a tenn ofone year
and uutil his or her successor-shallte elected and qualified, subject, however, to lir *t*i11ti*
deatl; resignation' or rernoval" In the event of any vacanci,ee onthe Board of birectors or on anv
Cornmittees in a slotpreviously fillcd by a Clinical Council mernber; rhe Ctinicat Courr;tishJi
provide lo the Board of Directors two lominations fiom among the mernbem of tbe Clinical
Council as candidates lo lill the applicable vacancy. This Comirittee shall have such ndditional
responsibility and auttrority as may be delegared to itby &e Board of Directors.

seution 6. &r.(perlsarion commlttee. This committee sba[ detereine thB
cornpensation of offcers' senior managomCng and physicians of tlrc Corporation and Conslihrent
Corporatlons, antl shallprovide igfolrytion regrding tte Commitee's dltermination to ani---
Director upon his-ortrerrequesl This Committee shall bo comprised ofths Chairof tluBoi*O 

"fDirectom and each Chair ofthe Board of Dlrectors of esch ConEtitueltHospital. Tbis Conmittee
gtnll !3ve-1o ghyslcian memberg employees of 0rc Corporadon or ay otlir person deemed to
be an "insidero uuder guideliaes prornulgated or issuert by tbe IntemalRsvenue Se wicc who ir
corapensated h bis or ber capacity as suoh.

Section 7. Qrtglrw Four me mbers of a cosu:nittee tben in offce sball constitole a
quo.ryn folthe bassaction ofbrsiness: once a guoram bas been established, nrbsequeut
withdrawal ofcom'pittee merabers so ss to reducs the nunber of memberspresent tb less than a
quorum shall not affest the validity ofany subsequent action raken at tho mfuting.

Section L
comrnitleesmav be

'ntttees, O&er standing or ryecial
as itmay deem necessary, asd sball bethe Board

appointed by theBoard ofDlregton.

- Sectbn 9- M?et,ln$" The ssveral stra[ding comnittees shall functou rrnder the
direction ofthe Board of Direuors and tbe Executive Commitee and exceptro the ea*ent
r-equired to meet ggre ,&eqgently,punuaut hereto shall meet as often as neiessary to tansaet
lheir busiuess ard shall make such repofis as they may deenn necessary or whicf,may bc
qpcciffcallyreq'rir-e{ oftftem. Except as otherurise provided withrespiqt to the Executive
Commltlee in Aaicle VII' lection 3 hereo{, tle affimutive vote of amaJority of the menbers of
1W Co_tnnifiee preeent shall be required to comtitute approval of any rattei before such
Corrmittee.

. section-I0. 
-R$mglign- Any comnittee membermay resign at any time bygiving

unitten notise thoreof to the cbair, the Presiilent or the secretarybf thJcorporatiou. 4!y-*"i'
resigmdon shall take effect on the d{e 

-of 
receipt of such notice by one of tie uf o**pe"tn.A

officerq or at such laler tirne specified llrerein, ard, mtess o&enrise specified therein, ttre
acceplance ofsuh resignation shall not be necessary to rnake it effective"

_Sectiou I l. W!. Any Comrnittee member nay be removed, with or without
cause, by thc Board of Dircctors wbenever in the judgment ofthe Board of birectors the best
interesls of &e Corporation will be served thereby.
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Section lZ, YeWrFJgi' Vacancies in any Committee howsoever arising may be frlled
by vote of the Board of Direetors at any regular or special meetiog of the full Board. Committee
mernbe$ appointed prusuant to this Section shall serve for the unexpired portion of tbe tffm of
the Comrnitteo merrberwhose death" resignation orremoval gave rise tothe applicable vacancy,
and until his orhersuccessor shall havebeen elected and quolified, subject however, to such
replacernent Cornmittee membet's eartier death, resignation or removal.

ARTICLED(

TISCAL YEAR ANII ANNUATRS}ONT

Section l. Fi&aI Yet. The Fiscal Year ofthe Corporation shail begb on the ftst
ilay ofJuly earh year and end oa the thirtieth day ofJrrne of the succeediug year.

Section 2. Anwal Rgwrt.As soon as may be convedetrt following &e olose ofthe
Fiscal Year, tle Boad of Directors may cause to be published for general distibufion an Arnuat
Repo* containing such informdion reguding the work and affairs of &e Corporation and iB
afiliates for the preceiling Fiscal Year as in their discretion may be deemetl advisable.

ARIICI,,TX

AI'XILIARY ORGAhIIZATIONS

Sestion l" The Board may provide for the establisbmeat of audllarl' orgmizations.
the bylauls of tbese orgauizatiors sball be subject to appmval by the Board of Directon.

ARTICLE:il

SEAL

$ectiou 1. The Seal of &i Corporation sball be selected by the Board and an
imlNession of'the same sball be made in tlre rriuste book inmediately following the euty of &is
Ardcle.

ARTTCXJ'XTI

LIABILTTY OFDIRECTORS

Seetion l. Standaril ofCare and Fidtcial-l.Dulv. Each Director shalt stanrt in a
fiduciary rolation to this Corporalion and shall perfom his or her duties as a Dircctor, including
his oc ber dudes as a rtember of any commitue of &e Boad upon which tie Dhector may servs,
in good faitlg in a rnanner the Dfuestor reasonably believes to be in the best interests ofthir
Corporatio4 md with such care, inclrrding reasorable inquiry, skill and diligence, as a person of
ordinary pnrdence would use under similar cirsumstances. In performing his or her ddies, each
Director shdl bc entitled to rely in good faith on information, opinions, reporls or statemenis,
inoluding frnanoinl statelnents and otlrer finanoial data, in each case prspared or presented by aay
oftbe following:
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(a) One or more offieers or ernployees of this Corporation whom tie Director
reasonably believes to be reliable and competent in the matters presentedg

O) counsel, public accounlanls or olherpersons as to matters which tlre
Director reasonably believes !o be rvirhin tlre profesiional or erpert competeace ofsuch
personsl and

G) a committee of the Board of this Corponation upon which the Director
does not serve, as to matters within its desigpated authority, whic,h connrittes ths
Director reasonably believes to merit confidencc-

A Director shall not be eonsidered to be acting in good faith if the Dirwtor has lnowledge
conceming the matter in guestion that rrrould cause his rcliance !o be u[warraated.

Section 2. PreLettalion gffrixhts, Any repeal or modificatiou oflbis Arlicle by the
Board Shall trotadvesely affeut anyright orprotection existing attbe tinic of suchrepeal6r
modilica$on b whic't any Director ot former Dirccror may be entitled rmder this.edcte. Ttre
rigbts confened by tbis Ardc'le shall oontinue as to any person who bas cease{ to be a Direclor of
lhe Corporation and sball ilure to tbe benefit of the belrs, exeoutors, and ailminisbators of such
person

ARTICLEXItr

INDEMNIITCATION

- "- lq"Ugf t. - ryqdatory IndemnlfrcaionofDirectors sadOfficefi, TheCorporatiou
shall inderaniS, to tho ftllest o<tent now or hereafrer permified by law, eacb Direstor rnd officer
(inclu{iag each formerDirector or officer) of the Corporatiou who was or is or is threateoed lo
be rrade a_ party 

10 9r l \rthry in any threatene,tl, pending or compleled acdon orproceediug,
vlhether oivil uiminal, administative or hvestigatfue, by reason oftlie fastthatde Directoior
officer is or was an au&orized representative of'the Corpomtion, or is or was serving at the
writlen request ofthe Corporation as a rcpreseniative ofanolher domestic or fgreign corporation
forproflt ornot-for-profif parhershrlp, joiut venhrq trust or other enlerprise, agaiust aI
expeoses fincluding attomeyr' fees), judgrnents, fines atrd amounts paid in settlenent actually
and reasonably iacuned by the Director or offoer in connection with such action, srit or
proceeding if such Director or offcer acted in good fail& alal in a manner be or shc reasonably
beliweil to be lu'- or not opposed to, lhe best interest of the Corporation md, wi& respect to alry
cdninal proceding bad no rcasonable cause to balieve his or her conductwas rnlaufirl

$ectioa2. Msndatorl4ldvancem?nt gf .Fdnenses to Direct$Smd -O.frcers; I\e,
Corporation sball pay e,cpenses (including attomeys'fees) intfied by t iifut$ortscer of the
Corporation refened to in Section t of this Article )ilII in defending or appearing as a wibess il
any civil or criminal action, suit orproceeding described in Seslion I of Brfu A:ticle XIII in
adrrance of the fuaI disposition of such action, suit or proceeding. The erpenses iacuned by zuch
Director or ofiicer shall be paid by the Corporation in advance ofthe final disposition ofzuch
actipn, suit or proceeding only upon reccipt ofan undertaking by or on behalfof such Director or
officer lo repay all arnounts advanced lf it shall uttimately be determined tbat the Dir6ctof or
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officer is not entitled to be indemnified by the Corporotion as provided in Section 4 of this
tuticle)fiII.

Section 3. PrmlqlveInde$.nilic"qtion an{ Adva$cemeltt.o{-Expenselt. Tbe
Corporation may, ss determined by the Board of Directors from time to time, indernnity, rn full
or in parl lo the ftllest ertent now or hereafter permiued by law, any person who was or is or ir
threatened to be mode a paty to or a witness in, or is otherwise involved in, any threotened,
pendfug or completed action or proceeding, whether civil, crirninal, administartive or
investigativs, by reason of the fact that such puson is orwas an authodzed representativs oftlle
Co{poration or is or was serving at the request oftho Corporation as a representative of'another
domestic or foreign corpontion for plofit or not-for-profit, pafinership, joinl ventrue, tust or
other entgrtrtisg botft-as to a*ion in his official capacigr aud as to action in anotlrer capacity
while holding such office orpositlou, agaiast all exponses (including attorneys' fees), judgrnents,
fiaes and amounts paid in setllenaent actuatly and reasonably incurred by such person in
conjunction with such actlon, suit orproceeding ifsuch person acted in good faitb and in I
mamer he or she reasonably believed to be ir, or trot opposed to, the best interest of the
Corporation aad, witb respect lo any uiminal proceerling, had no reasomble causa to believe hig
or her conduct was nnlawftL Thc Corporation may, as dctermhed by the Board ofDirectors
eon {n9 to time, pay expenses incurred by any such person by reason of such person's
pardciparion in m aedoo, suit or proceeding refened to in this Section 3 in advance of the final
disposition ofsuch action, suit orproeeeding upon receipt ofan undertaking by or on behalfof
ruch person to repay such araount if it shall ultirnately be determineil that snch person is not
erti0ed to be indeqdfed bythe Corporalion as provided in Seetion 4 ofthis Article XIil,

$ection 4' $r+ee of LtdenAiftcattp&. Indemnification ruder this article shall not be
made by the Corporation in any case where a court determiner trat ibe alleged act or faihue to
aot q!:re !!!to the olaim for indemnification is acpressly prohibited by Chapter 57, Subcbqpter
D oftbe PNCL or any succe$lor statute as in effect at the time of sush alleged action or failure to
lake action.

Section 5. trtfisqel.laneow" Each Director and officer of the Corporatlon sball be
deemed to act in such capacity in reliance upon srch rights of indemnification and advancement
of expenses as are Brovided in tll-c 64i"1" 6e righb of indemnification and advancEmeut of
olEenses orovided by tbi-s Artiele shall not be deemed exchuive of ary o&er rigftts tg which any
person seeking indemnification or advancement of expeoses may be entitled under ay
agreement vote ofruemberc (if ary), disinterested Directors, stafifie or o&erwisg both as to
action in zuch person's official capacity and as to actlon in arcther capacity while holding sucll
office or position, and slnU continue as to a person who bas ceased to ba an authorized
represenlelive oftbe Co6poration and shall inwe lo the benefit of &e heirs, execulors and
adminisbators of zuch person. A-ny repeal or oodlscation of this Article by the merubers (if any)
or the Board of Directors of ihe Corporation shall not adversely affectany riglrt orprotection
exisiing at lhc time of such appeal or modificationto which any person may be entitled under
this Article"

Section 5. Defrnition ofAYlhorizgd Sepresentatlve. For the pruposes of tlris Articlq
the term, "authorized represenlative" shall rnean a director, officer (inoluding a former director of
ofticer), or enployee of Bre Corporalioa or of any corporation conbolled by the CorporatioD, or a
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trustee, custodian, administrator, committeeman or fiduciary of'any employee benefit plan
estoblished and maintained by the Corporation orby any corpontion controlled by the

Corpomtion, orperson serving another corporation, pattcrsNp, jointventne, trust or other
enlerprise in any of ttn foregoing capacities at the ruitlen request of the Corporation The t$m
oauthorieed representativex shall not include moaey managus or investment advisors (or any
eruployees thereof) hired by the Corporation, and shall not include (i) agents of the Corporation
unless indemnification thereof is expressly approved by &s Board ofDLee0ors, or (ii) any
Msdical Statrappointee sewing in his orber leaching or clinical capacity"

$ection 7. Fundins to MegLlndryifimtion.Qbltsallons. The Board of Directors
shall have &e power to bonow money on behalf ofthe Corporation, including the power to
pledge tbe assets ofthe Corporatloa, from time to time to discharge the Corporation's obligations
with respect to indernnificatiou, the advanceoent and reimbusemeot of expenses, and the
pr:rchasc anclmainleuanceofinsuance forthe benefit of thc Corporaion and anypenon
isdernntffed pursuant hereto, Ibe Corporation may, in lieu of or ln addidon to the purc&ase aad
maintenarce of irsuanco, establish and maintain a ftnd of any nahre or othervrise se€un or
irsure in any nanner its indemnlflcation obligatlons, whether Eising purnrant to this Article or
othenrisg.

ARITCIEXIV

NEVISYY &AMENDMENTE

These Bylaws shall be rwiewed st least annualty. These Bylawa and the Articles of
Incorporation may be amended or repealed and aew Bylaws and newArticlEs oflncorporation
adopteil af an;r regular maeting of tbe Board ofDirectors oflbe Corporation or at my speciat
meeting called for that purposg pmvided that wtice of my such proposed ameodmeuE repeal or
adoption ofBylaws or Articles of hcorporation shall have been given to the Boarril at least

twenty days plior to such regular or spocial meetlog md tbat a copy of the p;oposed amendment
or rew Bylarrs or new Articles of lucorporation sball bavo been mailed to each B6mber of the

Board ofDlrectors with the noffce of the meeting, anil provided, firlhern that prior notice of alry
proposerl anendnents withrespectto thefollowingprovisions of thew Bylaws ortheAnicles of
Incorporation oftho Corporation shall have been given to tho Atbrney General andthe prior
approval of &e Orpharu' Court shall have beeu obtained : (f provisions setting forth the purpose{

ofthe Corporation; (ii) any provisions sefliag forth the powers vested exclusively in the
Corporadon in its capacity as member of lhe Consituent CorporutionE Sii) provisions describiug
tbe manner in uibich tbe assets of the Corporadon are tq be disbibuteil upon terminatio4
dissolution or windiag up; aad (iv) provisions requiring notice to the Attorney Oenenl or
approval of tbe Oryhoud Courtprior to the lalciag of certaia action by tbe Corporation.
ArnEndnents for tecbnical, grammatical or spelling enors may be changed at any meeting of fre
Boud witbout the uotico pmvisions requircd above and shall be efective immediately,
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ARTICLEXV

SI,3\/ENUONS

The Corporation shall be authorizerl by resolution of the Board of Directors to accept
subveutiore Aom noruaembers on lerms and conditions not inconsistent with PNCL g 5542, and
to lssue certificates lherefor" The resolution of tbe Board ofDhectors may provide tbaHhe
holde$ ofsubventiou certificates shsll be enlitled to a lixed or contingent periodie pcyment out
oftbe corporate assols equal to a percefltage ofthE odgiral amount orvalue of the subvention.
The rights ofholders of subvention certificates shall at all times be subordinate lo the rights of
creditors of the CorPoratiol

n
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Basr Com'lom PnonsqoNrcL Bullo!.tc

Four, Aruiffrur Cnnsr, $um 900

Pfirssw$r,PA 15212

412,359_3131Decomber29,2006

Banc ofAmericaFublic Capital Cotp
2059 Northlalcs Parkway, Saite 400
Tboker, Oeorgia 30064
Allegfteny Couuty Hospital Developmetrt Autbority
425 SixthAwnue, Suite 800
Pittsburgb,PA 15219

Cohen & Grigsby, P.C.
l l Stauwh Strset, l5b Floor
Pittsbrtrg!, PAI5222

Allegbeny County l{ospital Development Auftoriff
425 $ixthAvenue
Suite 800
Pit$bmgb,PA 15219

Rel The Alleghe'ny CountyHospital Development Authodty $24,000,000
Ilealth Froilities Revenue Notes, Serioe B of 2006 (West Penn aUegheny
Foundatiou, LLC Project)

Ladies and Gentlemen:

As geueral gounsgl to lVestFenn Allegbeny Foundatlon, LLC ('Obligor'),
Allegbena General flospital (aoH') and west Peun Allegheny Healtb systen" Iuo.
(*q/PAHg') I have beeu requested to firrnish you with an opiaion in counection witg the
Master Fhaoing Agreement dated as of Deco&ber 2912}06 (the avlaster Agraement')
among &c obligor, tbe Ailegleny county }lospial Develognent Ar$hority, as Issuer 

'

f'Isruet')., and Bano of AmerlcaPublic capital corp, as Lendor f'Lendet') and scbedule
No, 1, $choduleNo. 2, $cheduleNo. 3 snil $chedule No. 4 trereto eaoh daled as of
December 29, 2006, representing a financing of the Equipnent described theroin in the
fnlclna| ryqunt of $24,000,000 (oolleotivety, the n$chedules',), 

The Master Agreemen*
andthe $chedulcs anil the attachments end e:&ibitsrelatod thercto, are somedm6s
refened to hereiu colloc{voly as the o'Agreement 

" This opinion is furnfuhed to pu in
conaeotion wittt the exscuflon and delivory of the Master Agreement by the Ctbiigor. Alt
oapllalized terme used in thio opinion ohall, unless tho coutextrequires o&orwise, bave
the nroanings set forth iu the Mester Agteoment.

ophionl2l962DOC
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I have examined an exeouted original of,the Agrecnen! certifed eopieo ofthe
proooedings of the Board of Managers of Obligor authorizingtln sxecution and delivery
of the A$effiicnt, and cedain othsr doctmenb, with resp€ct to ilro Equipnsnt to be

finarroed wi& tlre proceeds ofthe Notes issued pursuant to tle Agreement, h addition I
have exwninedthe BscrowAgrecmeril dated as ofDeosmbet 29,2006 (the "Escmw
Agreemont"), by and among the Obligor, the Lender and Deutschs Bank National Trust
Company, as escrow agent tbe MasterleasoAgreenaentdated as of Deeeqber 29,2006
(tlto "Lease'), by and among the Obligor and AGH and WPAHS, ae co-lose eos, tha Tax
Regulatory fureement and Arbitrage Certificde datd as ofDecerubsr ?9, 2006 (ttre
(Tax 

Regulatory A$ecmsfit"), by and between tho Irsuer and the Obligor ald the
Assigument of Leares and Rents daed as of December 2912006 (the "Assignment"), by
and batunen the Obligor, AGH and IVPAI{S (tho Agreement, the Esuow Agreement, &e
Lcase, tle Ta< Regulatory Agreement and fte Assignment, colleotivel% the "Transaetion
Documeuts'),

ln atldition, I bave axamined sucb other dosunent$ and rnade such investigation
and suoh exarnination of law as I have deelaed necesmy or appropride for the purposes
of 6o following opinion,

Iu my revicw, I have assumed the gemixgness of all signatnres (other thau those
on bobalf ofthe ObUgor, AGH or V/PAII$) und the authenticiry qf all doouments
submitfed as originals arrd the conformity with thc oliginal llocumenb of all documents
subnitted as cettified, photo statio 0r sonformed copias. I havo assumed, with respect to
all docmrents executed by Farties othff tbatr Bonovrer, AOH or WPAHS, (a) that nrch
other paties had the requisite power, ar:tirority and capacity to erter into anit perforua all
obligdions thereunder, and (b) the dus quthorizalion by all reqriisite action of the
€xeoution and dolivery tbereof. I have assurned tlo cnpaciff of all fndividuals. I have
a.lsruned tbat &e Leaee constitutes an operating le.asa

Basedupontls forogoilg I am of the ophrionthat:

1. Obligor is a Pennsylvania limited liability cornpany and AGH is a
PmnsyJvania nonprofitcorporation, each duly organized ot incorporated, ns applicnblc,
and.validly odstiug undet the laws ofttre Comruonwealth, with f:ll corporate power to
pgfonn tbe activities now being conducted by each aud to carry out and perfgim tUeir
obligations uuder the Trarsastion Doouurgnb.

. 2- Obligor and AGH havc talcen all reqrrisitr organlzational proceedings to
authorize the execrrtionn delivery and performanoe ofthe Traxactiou Documcus in the
form sxecuted by its reryective authorizEd officers and delivered by them to Issuor
and/lor tlre Lender, as applicable.

3. The Txansaction Docunents have been duly exocuted and ilolivereil and,
ossumilg &e duc and proper authorization, elreoutlon and delivery tbcreof by the other
pcties theretq oonstitute valid and legally binding obligations of Obligor and ArlH, as

olhionl?2906.9 DOc

UPE-0009925



D8c.29.2006 3:5lPill r[0, 1337 P, 4

applicable, an{ v$bjest to tho qualifications stated in the last paagraph hereof,, are

enforceablo agalnst Obligor and ,A.AII, as applicable, ln accordsncs with thslr teffis.

4. T}e q(ecution nnd delivery of the Tralrsactlon Doorments anil the
pe,rformuce by Obligor and AOII, as applicablq of their obligations thereuade,r will not
vlolate or sonstituto a dsfanlt under the (i) Certifionte of Oryadeatiou or the Operating

Agroometrt ofthe Obligor, or (ii) articles of incorporetion ot bylaws of AGH, or existing

law or regulations or any cor;rt orderknow:t t0 me or any$atorial agreemont, note or
otber obligatiofi or itrsfrumentknoun to me ts whioh Obligor or aGH arc a party or by
which any ofthoir respeotive propertieu are bornrd,

5. The authodzarion, oxecution a$d delivery of the Transastion Docurents
by Obligor andAGH, as appticablq do notrequire submis$ion to, approval o{, or olher
aotion by any govemmental arthority or agency u&ich aotion hns not been taken and is

final and nor"appoalable.

6. No action, suit, procoediug, inquiry or irrestigation at law or in equity
before or by auyjudloial or adninis[ative oourt or agency, is ponding or, to ths bs* of
our knowledge, tbrearcned against or uffecting Obligor or AGII or their propertieo
whercin any unfavorable decisiorU ruling or finding would materially end adversely a$eot
thE validW or enforceability of the Trarsaction Dosrments or materially and advcrsely
affect the financial condition, businEss, or properties of Obligor or AOII.

7 - Obligm has akeo all steps legally requirod ss a condition precedent to the
execution and delivery of the Transaction f)ofirments.

8, The Obligor, whose sole mornber is a 501(o)(3), is chareqterized as an
organization described in Seotion s0l(cX3) of tlre Intemal Revsnue Cods of 1986, a$

ameqded (&e otCode") (or a predeccsor provisiorr) ad is not a'ldvat€ foundation" as

that brar is defined ia Seotion 509(a) ofthe Code. ThE use oftfie Equipment as
dsscribed in fhe Agreemont will not constitute au$e in 6ny "unrolated tade or business"
of Obtigor or WFAHS as sole member of&e Obligor, as such term is dafined in Section
SlJ(a) of the Code. Thsre is uo litigation pending or, to the best of rny lcnowledgc,
tkeaterrod, whioh has challerued orwould clrallenge ttre above-described status of
Obligor or Oblipr'E lease and uss of the Equipneut.

9. The signaturee oftho officers ofthe Obligor and/or AGII whioh appsar on
ttre Trasaotion Documents ars &ue and genuino; I know caid offisers and know them to
hold the offioss sst forlh below tlmir names.

10. There ir no litigation pending or, to &e bo$t of Ey lnowledge, throate.ned
tbat would if deoided adverse to Obligor or AOII affect auy of the opinions set forth
above.

Our opinion tlatthe Agreemant is euforceable in accordance with its terms is
quelified to tlre oxtent that enforcement of the riehts and remedies crcated hereby is

opldon1219{162.DOC
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subjeotb (i) generalprinciples ofequifi (ii) appticablebanlauptcy, insolvency
moratothrm and othor sinilarlaws affecring tle enforcernent of crefitors' righg in
general, and {iii} laws concorning recourso by creditors to s€curity in tho absonco of
notico and hoaring.

I have been authorized and iqtucted by Obligor and AGH to iszue this opiniou to
you. I am issuing rhis opinion for the benefit oflender and its slccesso$ and assigns,

Issuer, Fond Coursel and Issuer Counsel (the'tse,toffted Parties"). Obligor, AGH and i
aclmowledgo that this opinion is requosted directly by the Eenefitteil Partier, Obligor aqd
AGH has caused this oplnion to be rmdersd dkectly to the Bsnefitted Parties, and tlere is
privity for such pqposs only between the Benefitted Parties and ne. I eckmwledge that
thc Benefitted Partiec are relylng on this opinion.

Verytnrly yours,

oplnlonl22906z.XDC
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Decenrber ?9,2006

Allegheny Counfy Flospital

Developnrent Authority
425 Sixth Avenue, Suite 800

Pittsbtugh, PA 15219

Banc of America Public Capital Corp
2059 Northlake Parltway

4'h Floor
Tuclcer, GA -10084

Re: Master Financing Ageement dated as of Decenrbsr l,2006 (the "Master
Financing Agreement") and Schedules No. 1,2, I and 4 thereto dated as of
December 1, 2006 (the "Schedules"), by and among Allegheny County

Hospital Development Authodfy ("Issuer"), West Penn Allegheny
Foundation, [.LC ("ObligoC') and Banc ofl Amedca Public Capital Corp
(t'Lender")

Ladies and Gentlemen:

We have acted as Counsel to the Issuer in connection witl'r the execution and

delirnry by the Issuer of the Master Financing Agreament and the Schedules- The Master

Financing Agreement and the Schedules, and the attachmentg addendums and exhibits

related thereto arc referred to herein as the "Agreemenf'-

In that capacity, we have examined executed counterparts, or copies certified or

r€,presented as conforming to the originats, of the Agreement, the Resolution of the lssuer

adopted on November 14, 2006 and December 19, 2006 approving the execution and

delivery of the Agreernent, and such constitutional and statutory provisions and such other

ccrtiticates, instuments and docunrents as we lrave deemed necessaly or appropriate in
order to enable us to rcnder an opinion as to the n:atters set tbrth hetpin.

As to questions of'fbct material to our opinion, we have rclied solely upon

representations of the Issuer contained in the Agreement and in the certified proccedings

and other certifications, or representations rcgarding the same, fumished to us without
undertaking to verifu 8re same by independent investigation.. We have also relied upon

the genuineness, authenticity, truthfulness and completeness of'all documents, certificates,

resords and other inshuments examitred,

Based upon and subject to the foregoing, we are of the opinion, under existing law
and as ofthe date hereo{, that:

0076135? DOC
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l- The Issuer is a publir: body cotporate and politic, legally existing under
the provisions of the Municipality Authorities Act, as atrrended (the "Act").

2. Pursuant to tlre Act, the Issuer is authorized and has tlre porver to enter
into the Agreen:ent and to cany out its obligations thereunder-

3. The execrrtiorr, dclivery and perfbrmance by the Issuer of the Agreement
have been duly authorized by all necessary action on the pnrt of the lssuer.

4. Assuming the due autlrorization, execution and delivety by the other
parties thereto, the Agreenrent is a legal, valid and binding obligation of'the lsunr,
enforceable in accordance with its terms, subjecl horveve6 to bankruptcy, insolvency,

rcorganization, rnoratoriufi and other similar laws affecting creditors' rights generally,

heretofore or hereafter enacted, to the extent constihrtionally applicable, and its

enforcement may also be subject to the exerpise ofjudicial discretion in appropriate cases.

5" To our knowledge, the entering into and performance of the Agreement
will not violate any judgrnent, order, law or regulation applicable to the Issuer or result
in any breach of, or constitute a default under, any inshunrent by which the Issuer is
alfected"

6. All actions herctofore taken by &e Board of the Issuer in connection rvith
the execution and deliveiy of the Agreemcnt have been in compliance in all respects with
the provisions of tlre Act and the Commonrvealth of Pennsylvania Sunshine AcL

7. Therc is no litigation, action, suit or proeeeding pending or, to the best

of our lmowledge, threatened before any court, administrative agency, arbilrator or
governmental body, that challenges (a) the organization or existcnce ofthe Issuer, (b) the

authority of its officers, (c) the proper autholizotion, approval and/or execution of'the
Agreement and other documents contemplated thereby or (d) i|re ability of the Issuer
otherwise to perfomr its obligations under the Agteernent.

The opinions expressed herein are confined to the laws of the Comnonwealth of
Pennsylvania and the United States of America and we express no opinion as to the laws
of any otlrer.jurisdiction. This opinion letter is furnished solcly for your benefit and may
not be relied upon by any otlrer pemon or entity, except for the immediate successorc or
assigns of Banc of America Public Capital Corp. This opinion letter is rendered as of the
date hereof'and we have no obligation to advise you of changes of law or fact that may
occur after the date hereof

Very tnrlyyours,

trryfW;, An','"*3,LLf
TTIORP REET) & ARMSTRONC. T.LP
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Desember29,2006

Allegheny County llospital
Development Authority

425 Sixth Avenue, Suite 800
Pittsburgh, PA | 52 19

Banc of America Public Capital Corp
2059 Northlake Parkway

4'ltFlsor
Tucker, GA 10084

Re: Master Financing Agreement dated as of Decernber l,2006 (thc "Master
Financing Agreement") and Schedules No, l, 2, 3 and 4 thereto dated as of
Decenrber !, 2006 (the "Schedrtles"), by and among Allegheny County
Hospital Devclopment Authority ("Issuer"), West Penn Allegheny
Foundotion, LLC ("Obligor") and Banc of America Public Capital Corp
("Lendef)

Ladies arrd Gentlemen:

We have acted as Counsel to the Issuer in connection with tlre execution and

delivery by the Issuer of the Master Fhrancing Agteement and the Sclredules. The Master
Financing Agreement and tlre Schedules, and the attachments, addendunrs and exhibits
related thercto are refened to lrerein as the "Agreement".

In tlrat capacity, we hove examined executed corrnterpads, or copies certified or
represented as confomring to the originals, of the Agreemenl the Resolution of the lssuer

adopted on November 14, 2006 and December 19, 2006 approving *te exeoution and

delivery of the Agreement and such conslitutional and stahrtiory provisions and such other
certificates, inshuments and documents as rve have deemed necessary or appropriate in
order to enable us to render an opinion as to the matters set forth hereil,

As to questions of fact matedal to our opinion, we have relied solely upon
reprcsentations of tlre Issuer contained in the Agreement and in the certified proceedings

aud other certificalions, or representations regading the same, furnished to us without
undertaking to verifr dre sanre by independent investigation, We have also relied upon
the genuineness, authenticity, tuthfulness and completeness of all documents, cerlificates,
records and other inslruments examined.

Based upon and subject to the foregoing, we are of the opinion, under eristing law
and ss of the tlate hercof, thal:

00703357 DOC
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I The Issuer is a public body corporate and politic, legally existing under

the provisions of the Municipality Authorities Act, as amended (the "Act").

Z. Pursuant to tlre Act, tl"re Issuer is authorized and has the porver to enter

into the Agreen:ent and to cony out its obligations tlreleunder.

3. Tlre execution, delivery and perfonnance by the Issuer of'tln Agrcenreut

have been dnly authorized by all necessf,ry action on tlre part olthe lssuer,

4. Assuming the dure authodzation, executiotl and delivery by the othor
parlies thereto, tlre Agrcement is a legal, valid and binding obligation of tlre lssuer,

enforceabte irt accordancc with its tenns, subject, however, to bankruptcy, insolvency,

reorganization, moratorium and otlrer siurilar laws afTecting creditors' rigltts generallS

heretofore or herealler enacted, to the extent constitutionally applicable, arrd its

enfolcemeut may also be subject to the exercise ofjudicial discretion irr applopriate cases.

5, To our knorvledge, the entering into and perfotmance of the Agreement

will not violate any judgment, order, law or regulation applicable to the Issuer or result

in any breach o[, or constitule a default undeq any instrument by which the lssuer is

affected-

6. All aclions heretofore talrcn by the Board of the lszuer in connection rvitlr

the Execution and delivery of'the Agreement have been in compliance in all rcspects witb
the provisiorts of the Act and the Commonwealth of'Pennsylvania Sunshine Act'

7. There is no litigation, action, suit or pruceeding pending or, to the best

of Our knowledge, tlueatened before any court, adminishative agency, urbihator or
governmental body, that challenges (a) the organization or existence ofthe Issuer, (lt) the

authority of its oflicers, (c) the proper authorization, approval and/or execution of the

Agreement and other documents contemplated thereby or (d) the ability of the Issuer

othelwise to perfornr its obligations under the Agreement.

The opinions 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 jurisdiction. This opinion le tter is flunislred solcly for your benefit and may

not be relied upon by any other person or entity, except for the immediatc successors or
assigns of Banc of Anrerica Public Capital Corp. This opinion letter is rcnder"ed as of the

date hereof and we have no obligation to advise you of'changes of law or flact that may

occur after the date hereof.

Very truly yours,

A'"y'ft""Ji Mre,LLP
T}IORP REE.D & ARMSTRONC, t.LP
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Decomber29,2006

Banc of'America Public Capial Corp
Northlake Pa*lvay, Suite 400
Tucker, Ceorgia J0084

RE: $24,000,000 Allogheny County Hospital Development Authority
Health Faoilities Revenue Notes, Serles B of 2006
(West Peqn Alleghgry-Eguqglgtiott LLC Proiect)

Ladies and Gentlemen:

' We have acted as note counsel in connecdon rvith the issunnce and sale by the Allegheny County Hospital

Development Authority (the "Authority") of $24,000,000 prlnclpal amour! of its Health Facilities Revenue Notes,

Series B of 2006 (West Penn Alleghcny Foundation Project) (the T{otes") putsuant to the Master Financing

Agreement dated as of December 29, 2006 (the "Master Financing Agreernertf') by and among tha Au*rorify, West

Perur Allegheny Foundation, LLC ("WPAF') and Banc of America Public Capital Cotp, as Lender (the "Lender"),
as supplemented by Equipment Schedules for each ofthe four pieces of Equipmenl financed witlr the proceeds of
the applicablo Note (together with the Master Finanoing Agreclncrt' the r?greemenf').

We have examinod (i) an exeouted copy of tho Agreement, (ii) the fom of Notes, (iii) the lax Regulalory

Agrrement and No fubicage Ccrtificate dated as of December 29, .:006 (tbe "Tax Regulatory Agreement'), by and

between the Authority and WPAF, and (iv) such constitutional and statutory provisions and such other rcsolutions,

certificates, instruments and documents as we havo deemed necessary or appropriate in ordor to enable us !o tender

an infonned opinion as to matters set forth herein,

In rendering this oplnion we haye assumed the genuheness of oll signatures on all documents and

celtificates that we examined, the legal capacity and authority of all penons executing such documents, the

authenticity of all documentr submltted to us as originals and the conformify to originals of all documents submitted

to us ss coples and the authentioity of Sre oliginols of said coples. As to questions of fact material to our opinion,

we have relied upon the repr€s€ntations of the Authority and the WPAF conlained in the Agreement and the Tax

Regulatory Agreement and in certified proceedings and other certifications of public officials and others fbmished to

us without undsrtsking to veriff the same by independent invostigation

Based upon the forq,oing, it is our opinion, under existing law and as of lhe dste hereof, that:

t The Authority is a body corporate and politic organlzed and existing under the Act of the Cereral

Assembly of the Commonwealth npproved June 19, 2001, P L n $3 PC.S. CL. 56), known as the Municipality

Authorities Act, a3 amended (tho "Act"), of the Commonwealtlr of Pennsytvania and has the power to enter into the

transactions contemplated by tlre Agreement and to calry out ils obligatlons thet€undor.

2. The Agreemont has been duly authorlzed, executed and delivored by the Authority and constitutes

the valid and binding obligation of the Authority enforceable against it in accordance witlt its terms.

Pittsburgh Office I I Slanwix Street, | 5m Floor ' Pittsburgh, PA | 5222'13 19

Telephone 412297.49AA'Fax 412 209 06?2 ' www.cohenlaw'com
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J. The Notes have been duly and validly authorized, executed, issued and delivered by the Authorily

and constitute rhe valid and binding limited obtigations of the Authority enforqeable against it in accordance with

their terms, payable from the sourc€s provided fterBfor in the Agreement.

4" All right, title and interest of the Authority in and to the Notes and payments due under the

Agreoment (except for the fees and expenses payable to the Authority and the Authorityrs right to indemnificrtion)

have been duly assigned to the Letrder.

5. The Notes arc exompt from personal property taxes in Pennsylvanla and th€ intetest on the Notes

is exempt from Pennsylvania personal income tox and Pennsylvania cotlorate net ineome tat

6- The interest on the Notes is excludcd from the gross income of tlte holders of the Notes for federal

income tax purposes and is not an item of lax preference for purposes of the federal altemative rninimunr tax

imposed on-iniividuals and corporationsi it should be noted, howevet; that for tho pulpose of computing the

altirnative minimum tax imposed on coryorations (as defined for fEderal incotne tax purposes), such interest is taken

into account in determining "adjusted cunent earnings.d For the purpose of rendering the oplnlon set foilh in this

paragraph, we have assumed compliance by the Authority and the WPAF witlr requirements of the Intemal Revenue

bo6" oi 1986, as amended (the ,'Code"), that must be satisfied subsequent to tlre issuanoe of the Notes in order that

interest thereon be, or continue to bs, oxctuded frorn gross incotne for federal income tax pulposes. The Authority

and tfue WPAF have covenanted to comply widr such requiremenb. Failure to comply with celtain of such

requilemcnts may csuse the interest on the Notos to be included in gloss inconre for fedeml income tax purposes

retroactive t0 the date of issuance of the Noter. Wo express no opinton regarding othcr federal tax consequences

arising with respect lo thc Notes.

It is to be understood that the rights of th€ owners of the Notes and the enforceability of the Notes and the

Agreement may be sul$ect to bankruptey, insolvency, reorganization, motatorium and other similar laws heretofore

oi hereafter snacted affecting'creditors' rights generatly to the extent constihrtionally applicable and by the

application of general equitable pilnciples and the exerclso of .judicial discretion in appropdate cases (wlrther such

enforcement is sought in proceedings in equity or at law).

This opinion is given as of the date hereofand may be relied upon only by the addressee and its successor

and assigns. Ws assume no obligation to update or supplament this opinion to leflect &ny facts or circumstances that

may hereaffercome hO our sttentlon or any changes in lnw tfiat may herea*er occur

Very truly youts,

(,-/* {t'trb,/,
coHEN & cNqSYP.c

PSI{1CRB/CJR

r 16494?_l
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