
cohen&grigsby'
progre sti/e lay.,

June 19,2007
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The Bank of New York Trust Company, as

Trustee and as Mast€r Trustee
Pittsburgh, Pennsylvania

Onich Herrington & Sutcliffe LLP
Sacramento, CA 958144497

Re: $752,370,000 Allegheny Cornty Hospital Development Authority Health System
Revenue Bonds (West Penn Allegheny Health System), Series 2007[(the"Bonds")

Ladies and Gentlemen:

This Opinion is being delivered to you in connection with the issuance of the above-captioned Bonds
by Allegheny County Hospital Development Authority (the"Authority') pursuant to a Bond Indenture dated as
of May 1,2007 (the "fndentare") between the Authority' and The Bank of New York Trust C-ompany, N.A., as
Trustee (the "Bond Trustee'). The Bonds are being issued for the purpose of making a loan to West Penn
Allegheny Health Systern, Inc- (the "Cotporotion") pursuant to a Loan Agreemant dated as of May l, 2007 (the
"Loan Agreemenf) betweEn the Authority and the Corporation for the purposes and on the terms and
conditions set forth therein. The Bonds arc being sold pursuant to a Purchase Contact dated May 17,20f7 (the
"Purcltase Contract') between the Authority and Citigroup Global Markets Inc., as represeirtative for itself and
o'n behalf of Lebman Brothers Inc. as the trnderwriters.

The proceeds of the sale of Bonds, toge&er with other available funds, will be applied (l) to refund the
Allegheny Comty Hospital Development Authority Health System Reve,nue Bonds (West Penn Allegheny
Health Systern), Series 2000A. and Series 20008 (the ".9encs 2N)0 Bonds"); (2) to refund the Dauphin Cormty
General Authority Hospital Revenue Refunding Bonds HAPSCO Crroup, Inc. Ta,r-Exempt Loan Prograrn, The
Westem Pennsylvania Hospital ProjecL 1992 Series A, Perrnsylvania Higher &lucational Faoilities Authority
Revenue Bonds (Allegheny Ge.neral Hoqpital), 1991 Series A arrd the Momoeville Hospitat Authority Forbes
Health Systan, Series af 1992 and Series of 1995; (3) to prepay a loan made to the Corporation by Highmark
Blue Cross-Blue Shield in 2000; (4) to finance orrefinance the aeopisition" constuction, improvernentu
renonation and equipping of capital improvernent projests at various facilities of the Members of the Obligated
Group; (5) to firnd a debt service reserve firnd; and (6) to pay certain costs of issuing the Bonds.

To evidence its obligatiou to repay the loan of the proceeds of the Bonds under the Loan Agreemeo!
the Corporation will execute and deliver to the Bond Trustee, as assignee of the Authority, an Obligation dated
the date of issuaace of the Bonds (the"Obligotion" or"Obligation No. 1'). The Obligation will be issued and
secured rmder and pursuant to a Master Trust Indenture dated as of May | , 200'l , as srrpplemented (tlrc " Masur
Indenture'), among the Co,rporation and certain other entities named therein (eac[ aaMentbef' and
collectively, the*Membersn'or the "QUAoted Group') and The Bank of New York Trust Company, N.4 as
Master Trustee (in suoh capacity, tlte "Mtster Trustee") and a supplemental master tust indeoture for
Obligation No. l, dated as of May l, 2007 . As security for their obligations urder the Master Indenture, certain
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of the Members have mortgaged the Mortgaged Property and all Members have pledged their Gross Reve,nues
to 0re Master Trustee as described therein in trust for the protection and benefit of the Holders of all
Obligations, including the Bond Trustee. The Obligation will require the Members jointly and severally to
make paymeirts sufficient to provide for the full payment of principal and prerniunr, if an5 and interest on the
Bsnds.

We have acted as special counsel to the Obligated Group in connection with the transactions described
in the Purchase Contrast. Capitalizndterms used herein and not otherwise defined have the meanings grven to
such terms in the Master Indenture and Purchase Conhact.

In re,ndering our opinions herein, we have examined the following:

(a) the Bond Indenture;

(b) the Loan Agreement;

(c) the Master Inde,nture;

(d) Obligation No. 1;

(e) the Purchase Contac[

(0 the Preliminary Offioial Statement dated April 24,2W7 and the final Official Statement dated
NIay 17, 2007 (collectively, the " Olficiol Stalemenf');

(g) the Open-End Mortgages, Security Agreenents, Assignments of Leases and Rents and Fixture
Filings each dated as of lvlay 1,2007 from the mortgagors named on Exhibit A hereto to the Master Trustee (the
"Mofigages');

(h) UCC-I Financing Statement listing the Corporation, as debtor, the Authorityn as secured party
and the Bond Trustee as assignee of the secured parly, for 6ling in the office of the Secretary of State of the
Cornmonwealth ofPennsylvani4 evidencing the security interests granted pursuant to the Loan Agreement (the
" Loan Agreement Financing Statcmen{),

(i) UCC-I Financing Staternents listing the Members, as debtors, and the Master Trustee, as
secr.red prty, for filing in the office of the Seoretary of State of the Commonwealth of Permsylvania,
evidencing the security interests granted pursuant to the lvlaster Indentrre (the"Moster Indeatare Flnaneing
Stuemenf);

(t) UCC-I Financing Sat€ments listing the appropriate Membrs, as debtors, and tle Master
Trustee, as secured party, for filing ia the office of the Recorder of Deeds of Allegheny County, Peiursylvania
or Washington Co*ty, Pennsylvania, as applicable, eviderrcing the security interesg granted pursuant to the
Mortgages (the " Fbdure Filin gs"); and,

(k) Such other documents and matters of law as we have deemed necessary in order to render this
opinion.
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The documents referred to m clauses (b) ttrough (g) above are referred to collechvely herernafter as the
n Trans actisn Docum ents "

In rendenng tlus oprnron, wrth your permrsslon, we have assumed the genuneness of all srgnatures
(other than those on behalf of the Members) and the authenhcrty of all rtems submrtted to us as ongmals and the
conformtty to ongrnals of all rtems submrtted to us as certrfied coprcs and the authenherty of the ongrnals of
such coptes In rendenng the foregorng opmlons, we have assumed the due authorzahon, execubon and
dehvery of the Transachon Documents by the parfies tlrereto other than the Members

As to cedam matters of fact relevant to tlus Oprruon Letter, we have relred upon the representatrcns of
the Corporatton ur Artrcle [V of the [.oan Agreement and m Ex]nbrt B to the Purchase Contact As to Matenal
Agreernents and Court Orders (each as defined below), we have rehed upon the Officer's Certrficate of the
Corporatton attached hereto as Exlnbrt B (tlrc " Officer's Certificates') oertr$rng, among other thrngs, that there
are no (r) agreernents, rndenfures or other rnstruments mvolvrng ln excess of $5,000,000 to wluch such Member
rs an oblrgor or a guarantor ("Maertal Agrcements") except as set forth rn the Officer's Certr{icate nor (rr)
materral;udgments, orders or consent decrees to whrch such Member or a matenal porfion of rts propert5r rs
sub;ect (Caurt Orders")

Wrth your permlsslon, we have firrther assumed, for purposes of the oprnrons set forth rn paragraphs 6
and 7 below,tlnt(a) the Members have good and suffiereirt trtle to the collateral n whrch they are granhng a
secunty rnterest or are assrgmng or pledgrng nghts(Collaeral"), as contemplated by the Loan Agreement
andlor Master trndenture, as the case may be, and have 'hghts" rn and to such Collateral, wrthrn the meanrng of
$9203OX2) of the Pennslvama Umform Cornmercral fue (the "IJCP), consrstent wrth and sufficrent for
purposes of the Loan Agreement andlor Master fndenture, as t]e case may be; (b) each of the Authonty and
holders of Obhgatron No. I have exte,nded value to the Memb€rs rn accordance wrth the terms of the Loan
Agreement andlor Master Indenfirre, as flte case may be, and therefore value has or wrll have been grven to the
Members as oontEnplated by $9203(b[2) of the UCC; (c) the chref executrye office (as such t€nn $ used rn g
9307 of the UCC) of each Member (other than Canonsburg General Hospltal and Canonsburg General Hosprtal
Ambulance Sernce, each of whose pnncrpal executrve office rs located rn Washrngton County, Pelursylvama)
rs located rn Allegheny County, Pennsylvama; and (d) the Frnancng Statem€,trts wrll be properly filed and
rndexed by the appropnate governmartal authonfies rn the fihng offices rndrcated above and nerther wrll be
termmated or amended ln a rnarmtr that mrghtSeopardrze ther effectrveness

Based upon and sub;ect to the foregong, we are of the opmron that, as of the date hereof and tmder
exrshng law:

L Except as otherwrse set forttr m thrs paragapb each of the Members rs a nonprofit corporafion
presmtly subsrsturg under the laws of the Cornmouwealth of Pennsylvanra and has full power and authonty to
execute and dehver the Transachou Documents to whrch tt $ a party and the other doouments executed and
dehve,red by d rn connechon therewrth and to undertake and perform lts obhgatrons therermder. Each of West
Perm Corporate Me&cal Sennces, Inc. and West Penn Specralty MSO, Ine. (collectrvely, the "For-ProJit
Memben') rs a for-profit taxable co{porafion presently subsrstng under the laws of the Commonwealth of
Pennsylvarua and has full power and authonty to execute and dehver the Transactron Documents to whrch rt rs
aparty and the other documents executed and dehvered by rt rn connectton therewrth and to underake and
perform rts obhgatrons thereunder-
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2. Based upon letters &om the Internal Revenue Service, whioh letters, to or.u knowledge, have
not been modified or with&awn, their IRS Form 990's filed for the year ending June 30, 2005 and the
representations of the Corporation contained in the Tax Certificate and Agreemen! together with Certificate of
the Representative and Certificate regarding Rebate Provider, each of the Members (other than the For-hofit
Members) is exempt from federal income taxation under Seotion 501(a) of the krternal Revenue Code of 1986
as amended, by virtue of being an organization described in Section 501(cX3) of the Code and none of those
Members is a private foundation as defined in Section 509(a) of the Code.

3- Eaoh of the Transactioar Documerrts to which any of the Members is a party has been duly
authorize4 executed and delivered by such Member and constitutes a legal, valid and binding obtigation of
such Member enforoeable against such Mernber in accordance with its terms.

4. The exeoution" delivery and performance ofthe Transaction Documents to which any of the
Members is a party will not (a) breach, or result in a material default under, any existing obligation of suoh
Merrber under the articles of incorporation or bylaws of such Member or any Material Agreements to which
such Mernber is a par{y, nor (b) breach or otherwise violate any existing obligation of such Member under any
law, regulation orCourt Order.

5. Nothing has come to ouratteirtion which leads us to believe that the information contained in
the Official Statanent, excluding (i) ttre information under the heading *The Authority", (ii) any financial or
statistical data in the Official Staternert and its appendiceg and (iii) Appendices B, D, E and F thereto (as to all
of which no opinion is expressed), contains any unfrue statement of a material fact or omits to state a material
fact necessary to make the statements therein, in light of the circumstances nnder which they were made, not
misleading.

6- The Loan Agreement creates an enforceable security interest in the Loan Repayments in favor
of the Bond Trustee, as assignec of the Authority, as collateral security for the obligations of the Corporation
under the Loan Agreement. Upon the filing of the Loan Agreement Financing Statement in the filing office
indicated above, together with payment of all filing and otlrer fees payable in connection therewith, all filingB
and recordings necessary to perfect the security interest purportedly created by the Loan Agreement in favor of
the Bond Trustee, as assignee of the Authority, will have been duly made to the extent such perfection can be
acoomplished by the filing of financing statements under the UCC. Perfection of such security intsrest will
become effective (a) at the time that filingof the Loan Agreement Financing Statement is completed, in the
case of Collateral in which a security interest may be perfected by the filing of financing statements under the
UCC (ACC-I Collateraf) in which the C,orporation has rights attlnttime, and (b) at the time the Corporation
acquires rights in the UCC-I Collateral, in the case ofUCGl Collateral in which the Corporation acquires
rights after &e fiting of the Loan Agreement Financing Satement.

7. The Master hrdenture creates an enforceable secruity interest in the Gross Revenues of each of
the Members in favor of the Master Trustee, as collateral socurity for the obligations of thc Members under the
Mastsr ladenfire. Upon the filing of the Master Indenture Finanrcing Statemeirts in the liling office indicated
above, together with payment of all filing and other fees payable in connection therewith, all filings and
recordings necessary to perfect the security interest purportedly created by the Master Indenture in favor of the
Master Trustee will have been duly made to the extent such perfection can be accomplistred by the filing of
fmancing statements under the UCC. Perfection of such security interest will beoome effective (a) at the time
that filing of the Master hrdenture Financing Statements is completed, in the case ofUCC-l Collateral in which
the debtor therein has rights at that tirne, and (b) at the time the debtor therein acquires rights in the UCC-I
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Coliateral, rn the case of UCC-I Collateral rn whrch the debtor therern acqures nghts after the fihng of the
apphcable Master Indenture Fmancmg Statement.

8. Eaoh of the Mortgages rs m a form zurtable for recordng rn the appropnate govemmental
office, and upon the recordrng and proper mdexng of each strch Mortgage and the Frxtrue Frhngs rn the
appropnate govemmental offices, such Mortgage wrll create a vahd and enforceable mortgage hen and secunty
mterest rn favor or for the benefit of the Master Trustee rn the real prqperty and fixtures descnbed therem under
the laws of the Commonwealth

9 No consanl approval, hcense or exemptron by, or order or authonzahon of, or fihng, recordrng
or regrstrahon wttft, any govemrnental authonty rs requrred to be obtamed m connechon wrth the execunon and
dehvery of the Mortgages other than (l) those whrch have been obtamed and Qr) the recordmg of the Mortgages
as noted ur Paragraph 8 above

10. No ta:res or other charges, rncludrng mthout hmrtahon rntanglble or documentary starnp taxes,
mortgage or recordrng taxes, realty tansfer taxes or srmrlar charges, are payable to the Commonwealth or to
any Sunsdrchon therern on account of the executron, dehvery, recordmg or fihng of the Mortgages or the
creatron of the rndebtedness evrdenced or secured by the Mortgages, as applrcable, exc€,pt for fihng or
recordmg fees.

11. The foreclosure of a Mortgage wrll not m any manner restnct, affect or rnpan the obhgatrons
of the mortgagor thereunder wrth respect to the obhgahons secured thereby or the nghts and remedles of the
mortgagee named therem wrth respect to the foreclosure or enforcement of any other secunt5r mterests or hens
secunng such obltgattons to the extent that any deficrency remalns wrpard after apphcahon of the proceeds of
such foreclosure so long as the mortgagee comphes wrth the provr$ons of Pennsylvama's Deficrency Judgment
Act,42. Pa. Cons. Stat. $8103 (the "Ac/'). The Act provtdes that rn crcumstances where real properly rs
sub.lect topdrcral foreclosure, the foreclosrng credrtor can collect any deficrcircy forn the3udgnrent debtoror
any other parfy hable wr*r theludgmaf debtor only rf, among other thrngs, (d theludgrnent sred,ltor holds an
rn personamludgment (!C. not a;udgment rn mortgage foreclosure), (b) a petrhon to fix the far market value
of the real prop€rty foreclosed upon rs filed wrtlun srx months of the foreclosure sale, (c) as to habrlrty of any
thrrd party for the deficrency, such thrd parfy must be named as a responde,nt rn the pehtton or beeir provrded
suflictent nohce that a petrbon has beeir filed. We also bnng to your attenion42 Pa. Cons. Stat. $8103(e)
whrch provrdes that wntten walvers of apphcauon of the Act are unenforceable.

12. We call your attenhon to the assrgnrne,nt ofrents provr$ons contamed rn the Mortgages. The
perfectron of an assgnment of rents m the Comrnonwealth rs a matter of the Cormrrcnwealth's common law,
Tbat law currently rs unsettled, wrth several cases holdrng that an assrgnment of rents s not "perfected'r rmhl
tlre assrgnee takes erther actual or constnrcfve poss€ssrcn of the realty sub;ect to the assrgnment of rcnts. One
1993 case rndrcates that constnrchve posses$on for assrgnment ofrerrts plxposes rs not acqured unhl the
asslgnee glves no&ce to telrants and makes dernand for paymant of rents (See Connnence Bank v. Mountarn
Yrew Vrllase. Inc-- 5 F-3d 34 (3rd. Cr. 1993)), and we would advrse our che,lrrts accordmgly.

We hereby confirm 0o you that, to our hrowledge (as confirmed by the Officeds Certrficate.s), there rs
no acbon, sult, proceedng or mveshgahon at law or rn equrty before or by any court pubhc board or body,
governrnental agerrcy or arbrhlor, pendrng or overtly theatened rn wrrtmg, agamst or affechng any Member or
tts property, whrch would matenally adversely affect (r) the hansactrons contanrplated by the Prnchase Contract
or by the Oflicral Statement (u) the financral condrtron of such Member, or (ur) the vahdrty or enforceabllrty of
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the Transactron Documents or any agreements or mstrume,lrts executed and dehvered by such Member rn
connectron therewth.

The foregomg opmlons are fumrted rn that the eaforceabrhty of the Transacfion Documents mzybe
lrmrted (t) by bankruptcy, reorgantz.Ltton, msolvency, fiaudulent hansfer and other srmrlar laws heretofore or
hereafter enacted affechng credrtors'nghts generally, 0r) by the apphcatron of general equrtable pnncrples and
the exerctse of.ludrcral dtscretlon rn appropnate cases (whether such enforcement rs sought rn proceedrngs rn
equrty or at law) and (nr) n that nghts to rndenruty and contnbutron may be hmrted by federal or state
secunhes laws or pohcres underlyrng such laws

Wrth respect to the opmron m Paragraph I above as to subs$tence, we have rehed solely on an onhne
search of the records of the Secretary of State of Pennsylvama performed on June 18,2007, as well as the
arhcles of mcorporahon, bylaws and corporate resolutrons for the past year of each Member and have made no
furthermqurry

Wrth respect to the oprmon set forth rn Paragraph 4 regardrng laws and regulatrons, we have not been
engaged for, nor have we rmdertaken, a general revreq/ of the complunce by any Member wrth the statutes,
regulatrons or other regurrements of govemmental bodles hanng;unsdrchon over ll nor have we conducted a
general reuew of the fihngs, consents, approvals and perrmts whlch may be requred m connectlon wrth the
operatton of zuch Member's busrness or the ownershrp, occupancy or use of rts properhes and assets. Rather,
our oprnlon rs hmrted to a revtew of statutes or regulahons, and the requrrements thereunder, that a lawyer
exerorsmg customary professronal drhgence would reasonably recogtuze as berng drrectly apphcable to such
Member or the agreements contemplated by the Transachon Documents.

Wrth respect to the oprmon m Paragraph 8 above, we have assumed each mortgagor holds the requtsrte
fitle and other nghts to any real prop€rfy and fixtures wtuch are sub;ect to the Mortgages and Fxture Frhngs
and the Mortgages and Frxtr.re Frhngs wrll be propsrly rndexed upon recordrng.

We expressno opmlon as to the enforceabllrty of anyprovrsron rn any of the Transactlon Documeqts
purporhng to:

(l) preclude the modrficatron thereofthrough conduct, custom or course of
performance, achon or dealmg;

(u) watve equttable, statutory or constrhrhonal nghts or remedres;

0u) requre the payment or rermbursement of fees, costs, expenses or other amormts
whrch are umeasonable m natur€ or amount;

(tv) hmrt the habrlrty of a party, or reguue rndenmrficahou of a party, for rts own
acts or omrssrons; and

(v) lmpose any addrhonal obhgatrons on any Member followrng the occurence of
a default by such Mernber thereunder.

References rn thus opmlon to "our larowledgeu mean the knowledge of Charles R. Brodbeck, John M,
Rumrn, Netl F. Sregel, Patnck S. Healn Mark A. Stadler and Kelly R. Vehec, the attorneys wrth thrs firm who
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have devoted substanfive attenfton to matters drrectly related to the Transactton Documents, wrthout
mveshgatron.

Our opmons above are sub.;ect to the quahficatton that we express no opmton wrth respect to the
followrng matters'

(a) the creatron, valtdrty, enforceabrhfy, perfected stahrs or pnonty of the securtty rnterest
as to any Collateral to the extent that the grant of a secunty mterest rn such Collateral constrartes a
transachon whrch rs excluded from Drvrsron 9 of the UCC,

(b) the perfected status ofthe secunty lnterest as to any Collateral to the extent that rssues
of perfectron of a securlty rnterest m such Collateral are governed by the laws of alunsdrctron other
than the Commonwealth of Pennsylvama;

(c) the perfected status of the secunty rnterest as to that portron of the Collateral
constttuttng proceeds, except to the extent that the apphcable pro\nslons of 99315(d) ofthe UCC have
bee':r comphed wtth rn order to tnatntam the perfected status of the secunty mterest m such proceeds;

(d) the vahdrty, enforceabilrty or perfected status of the secunty mterest as to any
Collateral consrstmg of goods as agamst a buyer of such goods under $9320 of the UCC;

(e) the perfected status ofthe secunty mterest as to any Collateral to the extent that any
apphcable state law requues or pemuts any fihng notrce on other actlon (other than possesuon or filmg
under Drrston 9 of the UCC) m order to perfect a secunty rnterest m such Collateral, rncludrng wrthout
hmdafion any law descnbed m 99109(c) of the UCC; or

(0 the pnonty of any hen or secunty nterest.

We are mernbers of the Bar of the Cormnonwealth of Pennsylvanra and do not purport to be expert as to
the laws of anySunsdrctron other than Perursylvama and the Umted States of Amenca. The opmrons expressed
rn thrs letter are therefore hmrted to the laws of Pmnslvama (excludrng conflrct of laws rules) and the Unrted
States of Amenca, all as m effect on the date.hereof, and no opmron n expressed wrth regard to the laws of any
otheryrnsdrctron.

Thts Opnron Letter may be rehed upon by you only rn cormecion wrth the fransactrons berng
consummated today pursuant to the Transacilon Docurnents and may not be used or retred upon by you or any
other person for any purpose whatsoevc, wrthout n each mstance our pnor wntten consent.

Very huly yours,

H*e/3#,2<.
COHEN & GRIGSBY,{.C.

CRB;JRM;NFS;KRV
t203142 |
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MORTGAGORS TINDER OPEN-ErYD MORTGAGES, SECURTTY AGREEMENTS,
ASSIGI\MI,N'TS OF'LEASES AIYD RENTS AI\D F'D(TURE FILINGS

I . The Western Pennsylvania Hospital, a Pennsylvania nonprofit corporation, successor by merger
to Forbes Merger Corporation, a Permsylvania corporation, successor by division of Forbes Regional
Hoqpital, a Permsylvanira nonprofit corporation, formerly lnown as and successor by divisioa of Allegheny
University Medical Ceirters, a Pennsylvania nonprofit corporation, successor by merg€r to Forbes Health
System, a Pennsylvania nonprofit corporation, as mortgagor.

2. Allegheny General Hospital, a Permsylvania nonprofit corporafion, suocessor by merger to
Suburban General Hospital, a Pennsylvania nonprofit corporatiorq as mortgagor.

3. Alle-Kiski Medical Center, a Pennsylvania nonprofit corporation, successor by division of
Allegheny University Medical Canters, a Pe,nnsylvania nonprofit corporation, successor by merger to
Allegheriy Valley Ilospital (also known as Allegheny Valley Hospital Association), a Perursylvania
nonprofit corporation, as mortgagor.

4. Canonsburg General Hospital, a Pennsylvania nonprofit corporation formerly known as
AUMC/Canonsburg successor by merger to Canonsburg General Hospital, a Pennsylvania nonprofit
corporation, formerly known as Canonsburg General Hospital Association, a Pannsylvania nonprofit
corporation, as mortgagor

1203t42 t
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OFFICER'S CERTINCATE OF WEST PENN ALLEGMIYY HEALTH SYSTEM,INC.

The undersrgned, the Senror Vrce hesdmt and Chref Frnancral Officer of West Perm Alleghory
Health Syster& Inc. (the nCorporation"), does hereby represent and certrfy to Cohen & Crrgsby, P.C.
("Cahen & Grigshy") m connectron wth the Nsuance by the Allegheny County Hosprtal Development
Authonty of tts $752,370,000 Health SystemRevenue Bonds (West Perm AlleghenyHealth System),
Senes 2007fu(tbe"Bondsu), and the transachons berng entered mto on the date hereof rn connectron
therewrth (tlrc"Transaction l)ocaments"), and the Opruon l,etter rszued by Cohen & Gngsby rn
connectron therewrth (the " Qpinio n")'.

1 The Corporahon has dehvered to Cohen & Gngsby accurate and complete copres of rts
and eaoh other Mernber's artrcles of mcorporafion and bylaws, rncludrng all amendmsnts thereto, ur each
case as n effeot on the date hereof

2 The Corporatron has dehvered or made avarlable to Cohen & Gngsby an accurate and
complete copy of (1) the resolutron adopted by rts Board of Drectors and by or on behalf of each board
of drectors of the other Members on or pnor to the date hereof rn corurecfion wrth the Bonds and the
Transachon Docrmrents or any of the hansactrons contemplated thereby and (2) all of the resolutrons
adopted by rts Board of Drectors and by or on behalf of each board of drectors of the other Members
srnce January 1, 2005. Each such resolufuon was duly adopted by each board ofdrectors n accordance
wrth the Membet's bylaws, at a duly called meeang for wluch nofice was provrded rn accordance wrth rts
bylaws, at whrch a quorum was present and actrng thnoughout, and has not been repealed or superseded.

3. No Member rs a party to any agreements, mdentures or olher rnstrumena mvolvrng m
excess of $5,000,000 to whrch the Member rs an obhgor or a guarantor (collectrvely "Matefial
Agreements") other than those hsted on Schedule I hereto.

4. There are no matenal3udgments, orders or conse,nt decrees to whrch any Member or a
materral podron of rts properly ls sub;ect ("Court Orden").

5. There rs no achon, surt, proceedrng or nveshgahon at law or m equrty before or by any
courf pubhc board or body, govemmental agency or arbrtrator, pendrng or overtly tbneatened rn wntmg,
agamst or affectrng any Member or rts property, whrch (a) seeks to affect 0) the tuansacfions
contemplated by the Purchase Contact or the Officral Statement, (rr) the financral condrhon of
theMember, 0u) the vahdrty or enforceabrlrty of the Transachon Documents or any agrements or
rnshuments executed and dekvered by any Member rn connechon therewrtb" or (b) seels to challenge the
status of any Member (other than the For-Profit Members) as a tax exempt organzahon.

Captabr*d terrns used herern and not otherwrse defined herern shall have the respechve
aeanmgs set forth m the Opuuon, a copy of whrch has been dehvered to the undersrgned.
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WITNESS the due execution of this Officer's Certificate as of this -- day of Jung 2007.

WEST PENN ALTEGHENY ITEALTII SYSTEM. INC.

Senior Vice President and Chief Financial Officer
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SCHEDULE 1

Material Asreements

1. Lease Agreement dated as of June 26, 1996 between USRA Allegheny Center Business Trust, as

Landlord, and Allegheny General Hospital, as Tenant (4 Allegheny Center).

2. Lease ard Sublease dated as of November 19, 1996 between Sm-Allegheny Business Trust, as
kssor, and Allegheny General Hospital, as Lessee (Hemlock St. parking faoility, James St. parking
facility, and East Wing Office Building, and land).

3 . Lease Agreement dated as of April 27 , 1998 between Somerset PA Business Trust, as Lessor, and
Allegheny General Hospital, as Lessee (Somerset, PA properry)

4- Master Agreement dated as of January 29,1999 between Shared Medical Systems Corporation and
Allegheny University Hospitals-West and Allegheny Geneml Hospital, as amended by Amendment
dated as of May t 8, 1999 between Shared Medioal Systems Corporation and Allegheny University
Medical Centers and Allegheny General Hospital, by Amendment dated as of July l,2AA6 between
Siemens Medical Systems USA, Inc. and West Peirn Allegheny Health System, Inc., and by
Amendment dated as of December 20,2@6 between Siemens Medical Systems USA, Inc. and West
Perm AlleghenyHealth System, Inc.

5. Allegheny Center Office Lease dated as of Jrme 30, 2000 bstween Allegheny General Hospital, as
TenanL and Allegheny Center Associateg as Landlord, as amended by First Lease Amendme,nt
Agreeme'nt dated October 7,2002 and Second Arne,ndment to Lease dated December 7,2004 (One
Allegheny Center).

(a) Guaranty and Surety Agreement [undated], 20t]0 by Healthcare Alliance for riUestern

Permsylvania.

6. Allegheny Center Office Lease dated as of June 30, 2000 between Allegheny General Hospital, as
Tenmt, and Allegheny Ce,nter Associates, as Landlord (Two Allegheny Center), as amended by First
Amendnrent to Allegheny Center Office Lease dated August 8, 2000 and Se{ond Amendment to
Irase dated December 7,2004 (Two AlleghenyCenter).

(a) Guaranty dated Decembet 21,2004 by West Penn Allegheny Health Systern

7. Lease Agreement dated Decernb€r l2,2001between Federal Nonh Associates L-P., as Lessor, and
Dynacare\WPAIIS, LLC, as kssee (1307 Federal Stneet, Suite 100).

(a) Guaranty of Lease dated February 27,2002 by West Penn Allegheny Health System

(b) Option to Pruchase and Right of First Refusal Agreement dated February 27,2002 betqreen
Federal North Associafes, L.P. and Alleghe,lry General Hospial

8. Lease Agreement dated December 12,2001betw€sn Fed€ral North Associates L.P-, as Lessor, and
Allegheny Specialty Practice Network dibla Allegheny Orthopedic Associates, as L,essee, as
amended by Addendun I dated December t4, zMl and Addeirdum 2 dutad February 27 ,2A02 (nA7
Federal Street Suite 200).

(a) Guaranty dated February 27,2ffi2 by West Penn Allegheny Health Systern
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SCffiDIiLE I (cont'd)

(b) Option to Pr.nchase and Right of First Refusal Agreement dated February 27,2002 between
Federal North Associates, L.P. and Allegheny General Hospital

9. Lease Agreerne,nt made April 24,2001, retroactive to November 3, 2000 between Citizens General
Hospital, as Landlord, and Allegheny University Medical Centers d/b/a Allegheny Valley Hospital,
as Te,nant as ame,nded by letter dated April 29,2005 (Citizens General Hospital).

10. Master Customer Agreemeirt dated March 14,2005 betweqn Eclipsys Corporation and West Perur
Allegbaty Health Systenl as amended by Allegheny General Hospital Customer Addendum dated
March 14,2AA5 between Eclipsys Corporation and Allegheny General Hospital.

I l. Master Helicopter Lese Agreement dated as of December 29,2006 between West Pemr Allegheny
Foundation, as kssot, and Allegheny General Hospital and West Penn Allegheiry Health Systern,
Inc,, as Lessee, including Lease Agreernent No. l, Lease Agreement No. 2, Lease Agreement No. 3,
and Lease AgreernentNo.4 thereunder, each dated as of December 29,2AA6.

(a) Assigument of Leases and Rents (respecting Lease Agreement No. 1) dated December 29 , 2006
by West Penn Allegheny Foundation, LLC, as assignor, to Banc of America Public Capital Corp, as

assignor.

(b) Assignment of Leases and Rents (respecting Lease Agreement No. 2) dated December29,20}6
by West Perm Allegheny Foundation, L,LC, as assignor, to Banc of America Public Capital Corp, as

assignor.

(c) Assignment of Leases and Rents (respecting Lease Agreement No. 3) dated Deoember 29,2006
by West Penn Allegheny Formdation, LLC, as assignor, to Banc of America Public Capital Corp, as
assignor-

(d) Assigraent of Leases and Rents (respecting Lease Agreement No. 4) dated December 29,2006
by West Penn Allegheny Foundation, LLC, as assignor, to Banc of America Public Capital Corp, as
assignor.

12. Lease Agreement dated Decemb€,r 22,20A6 between West Penn Allegheny Foundatiog LLC and
Allegheny General Hospial-
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