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Waest Fann Allegheny Health Gystem
Priof Amorization Based Useful Life Anafysis

Serfss 2000 Refunded Sonds Yracking
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Useful Life WAM Calculation—Highmark Loan

OHS East:160243787.1
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West Penn Allegheny Health System
Useful Life Analysis

WAAMs Assoclated With Highmark Loan

Delivery Date
Highmark WAAM as of Delivery Date
Highmark WAAM Shifted to 8/10/2000

Natuarally amottized Par
Assoclated WAAM

Series 2007 Par Associated with Refunding of 2000 Bonds
Proforma WPAHS par (naturally amorized + Seris 2007 (2000) )
Serles 2007 Allowable WAAM assoclated with 2000 Bond

2007 WAAM Shifted to 12/1/1978

§15/2007
10.76
17.53

7,500,000
6.01

117,500,000
125,000,000
18.26

11.50
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West Penn Allegheny Health System
Useful Life Analysis

WAAMs Assoclated With nghmark Loan -

Orginal Refunded Natuarally Amortized
Date Amortization Bonds Bonds
Total 125,000,000 117,500,000 7,500,000
WAAM 17.76 18.54 6.01
Delivery 8/10/2000
6 2/15/2008 2,500,000 2,500,000
6 8/15/2006 2,500,000 2,500,000
7 2/16/2007 2,500,000 2,500,000
7 8/15/2007 2,500,000 2,500,000 -
8 2/15/2008 2,500,000 2,600,000 -
8 8/16/2008 2,500,000 2,600,000 .
9 2/16/2009 2,500,000 2,500,000 -
9 8/15/2009 2,500,000 2,600,000 -
10 215/2010 2,500,000 2,500,000 -
10 8/15/2010 2,500,000 2,500,000 -
11 2/15/2011 2,500,000 2,600,000 -
11 8/15/2011 2,500,000 2,500,000 -
12 21572012 2,500,000 2,500,000 -
12 B8/156/2012 2,500,000 2,500,000 -
13 2/15/2013 2,500,000 2,500,000 -
13 81512013 2,500,000 2,500,000 -
14 2/15/12014 2,600,000 2,500,000 -
14 8/15/2014 2,500,000 2,600,000 -
15 2/15/2015 2,500,000 2,500,000 -
15 8/15/2016 2,500,000 2,500,000 -
16 2/15/2016 2,500,000 2,500,000 -
16 8/15/2018 2,500,000 2,500,000 .
17 211612017 2,500,000 2,500,000 -
17 8/16/2017 2,500,000 2,500,000 -
18 2/15/2018 2,500,000 2,500,000 -
18 8/18/2018 2,500,000 2,600,000 -
19 2/15/2019 2,500,000 2,500,000 -
19 8/15/2019 2,500,000 2,500,000 -
20 215/2020 2,500,000 2,500,000 -
20 8/15/2020 2,500,000 2,500,000 -
21 211572021 2,500,000 2,600,000 -
21 8/15/2021 2,500,000 2,500,000 -
22 2/15/2022 2,500,000 2,500,000 -
22 8/15/2022 2,500,000 2,600,000 -
23 2/15/2023 2,500,000 2,500,000 -
23 8/15/2023 2,600,000 2,500,000 -
24 2/15/2024 2,500,000 2,500,000 -
24 81512024 2,500,000 2,500,000 -
25 2/15/2025 2,500,000 2,500,000 -
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25
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26
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27
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28
29
29
30
30
31
31
32

8/15/2025
2/15/2028
8/16/2026
2/15/2027
81612027
21152028
8/156/2028
2/16/2029
8/15/2029
2/15/2030
8/15/2030
2/15/2031
8/15/2031
2/15/2032

2,500,000
2,500,000
2,500,000
2,500,000
2,500,000
2,500,000
2,500,000
2,600,000
2,600,000
2,600,000
2,600,000

2,600,000
2,500,000
2,500,000
2,500,000
2,600,000
2,500,000
2,500,000
2,600,000
2,600,000
2,500,000
2,500,000
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Useful Life WAM Calculation—New Money

See Schedules Attached as Exhibit A
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Exhibit C-1
CERTIFICATE OF CITIGROUP GLOBAL MARKETS INC.

$752,370,000
ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HEALTH SYSTEM REVENUE BONDS
(WEST PENN ALLEGHENY HEALTH SYSTEM), SERIES 2007A

June 19, 2007

This certificate is furnished by Citigroup Global Markets Inc. as underwriter (the “Underwriter”
of the Allegheny County Hospital Development Authority Health System Revenue Bonds (West
Penn Allegheny Health System), Series 2007A, in the initial aggregate principal amount of
$752,370,000.00 (the “Bonds™). All terms not defined herein have the meanings ascribed to
those terms in the attached Tax Agreement. The Underwriter hereby certifies and represents the
following, based upon the information available to it:

1. Issue Price.

(@)  As of the date the purchase agreement for the Bonds was entered into by the
Allegheny County Hospital Development Authority (the “Issuer”) and the Underwriter (the “Sale
Date™), the Underwriter reasonably expected to, and as of the date of this Certificate did, make a
bona fide public offering of all of the Bonds to the general public (excluding bond houses,
brokers, or similar persons acting in the capacity of underwriters or wholesalers) at the prices
shown on the cover of the Official Statement for the Bonds (the “Initial Offering Prices”).

(b)  The aggregate of the Initial Offering Prices is $758,726,272.80.

() At the time the Underwriter agreed to purchase the Bonds, based upon then
prevailing market conditions, we had no reason to believe any of the Bonds would be initially
sold to the public (excluding such bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers) at offering prices greater than the
respective prices shown on the cover of the Official Statement.

(d)  The aggregate of the Initial Offering Prices does not exceed the fair market prices
for the Bonds as of the Sale Date.

(¢)  The first price at which at least 10% of each maturity of the Bonds has been sold
to the general public (excluding bond houses, brokers or similar persons acting in the capacity of
underwriters or wholesalers) is the price set forth on the cover of the Official Statement.

2. Reserve Account. The funding of the reserve account for the Bonds and the requirement
to maintain an amount equal to the Reserve Account Requirement in such funds or accounts is
reasonably required in order to market the Bonds at the rates at which they were marketed,

OHS EAST:160230930.4 C-2
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The Underwriter understands that Bond Counsel will rely upon this certificate, among
other things, in reaching its conclusion that the Bonds do not constitute “arbitrage bonds™ within
the meaning of Section 148 of the Internal Revenue Code of 1986, as amended.

The undersigned is authorized to execute this Certificate on behalf of the Underwriter,
which certifications are pot necessarily based on personal knowledge, but may instead be based
on either inquiry deemed adequate by the undersigned or institutional knowledge (or both)
regarding the matters set forth herein.

Date: June 19, 2007

CITIGROUP GLOBAL MARKETS INC.

/IZZ/

thorized Representative

OHS EAsT:160230930.4 C-2
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Exhibit C-2
CERTIFICATE OF LEHMAN BROTHERS INC.

$752,370,000
ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY
HEALTH SYSTEM REVENUE BONDS
(WEST PENN ALLEGHENY HEALTH SYSTEM), SERIES 2007A

June 19, 2007

This certificate is furnished by Lehman Brothers Inc. as underwriter (the “Underwriter”) of the
Allegheny County Hospital Development Authority Health System Revenue Bonds (West Penn
Allegheny Health System), Series 2007A, in the initial aggregate principal amount of
$752,370,000.00 (the “Bonds™). All terms not defined herein have the meanings ascribed to
those terms in the attached Tax Agreement. The Underwriter hereby certifies and represents the
following, based upon the information available to it:

1. Issue Price.

(@) As of the date the purchase agreement for the Bonds was entered into by the
Allegheny County Hospital Development Authority (the “Issuer™) and the Underwriter (the “Sale
Date”), the Underwriter reasonably expected to, and as of the date of this Certificate did, make a
bona fide public offering of all of the Bonds to the general public (excluding bond houses,
brokers, or similar persons acting in the capacity of underwriters or wholesalers) at the prices
shown on the cover of the Official Statement for the Bonds (the “Initial Offering Prices™).

(b)  The aggregate of the Initial Offering Prices is $758,726,272.80.

(c) At the time the Underwriter agreed to purchase the Bonds, based upon then
prevailing market conditions, we had no reason to believe any of the Bonds would be initially
sold to the public (excluding such bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers) at offering prices greater than the
respective prices shown on the cover of the Official Statement.

(d  The aggregate of the Initial Offering Prices does not exceed the fair market prices
for the Bonds as of the Sale Date.

(e)  The first price at which at least 10% of each maturity of the Bonds has been sold
to the general public (excluding bond houses, brokers or similar persons acting in the capacity of
underwriters or wholesalers) is the price set forth on the cover of the Official Statement.

2. Reserve Account. The funding of the reserve account for the Bonds and the requirement

to maintain an amount equal to the Reserve Account Requirement in such funds or accounts is
reasonably required in order to market the Bonds at the rates at which they were marketed.
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The Underwriter understands that Bond Counsel will rely upon this certificate, among
other things, in reaching its conclusion that the Bonds do not constitute “arbitrage bonds” within
the meaning of Section 148 of the Internal Revenue Code of 1986, as amended.

The undersigned is authorized to execute this Certificate on behalf of the Underwriter,
which certifications are not necessarily based on personal knowledge, but may instead be based
on either inquiry deemed adequate by the undersigned or institutional knowledge (or both)
regarding the matters set forth herein.

Date: June 19, 2007

LEHMAN BROTHERS INC.

/‘\
o L T —
Authori epresentative

Ve FPres stertt—
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Exhibit E

Contracts to Be Amended

1. AV Medical Imaging contract with Alle-Kiski Medical Center

2, JSO Associated in Pathology & Laboratory Medicine, Ltd. contract with Alle-Kiski Medical
Center.

3. Allegheny Radiology Associates, Ltd. contract with Allegheny General Hospital.

OMS EAST 160230930 4 E-1
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Exnmir F

TEFRA NOTICES AND TEFRA APPROVALS
See TAB%$ of Transcript
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ExaBIT G

CLOSING AGREEMENT WITH THE IRS

OHS EasT:160230930 4
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DEFARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAR EREMPT AND
GOVERNMENT ENTITIEG
DIVISION

Date: May 11, 2007

Allegheny County Hoepital Development Authority
4256 Sixth Avanue, Room 800

Pittsburgh, PA 15219

Altn: James M. Edwa_rds. Chairman

RE: Closing Agreement concaming $465.085,000 Health System Revenue Bonds, Series 2000
(West Penn Allegheny Health System)

Dear Mr. Edwards:

Thank you for the letter from your authorized representative dated November 1, 2006 conceming the
bond issue identified above (the *Bonds”). We appraciate the opportunily to assist govemmental issuers
of tax-exempt bonds In ensuring the post-issuanca compliance of their tax-axempt debt obligations.

t have enclosed three exacuted copies of a closing agreement between the Allegheny County Hospital
Development Authority, the West Pann Allegheny Health System, and the Commissioner of Internal
Raevenue (tha *Servica™) with respect to certain matters pertaining to the Bonds (tha *Agreement”). The
Agreement was executed by the Service under iis ganeral authority under section 7121 of the Intemal
Revenue Code and provides relief simiar to that pravided under expired Annauncament 2002-43.

The Servioe enterad into this Agreement to provide the speoific reflef of permitling & portion of the Bonds
{o he recognizad as asset acquisition bonds and not refunding bonds as defined under section 1.150-
1(d)(2) of the Income Tax Regulations. The Service is not making any determination as to whether the
Bonds satisfy all applicable federal tax requirements.

During disoussions pertalning to this Agreement, your authorized representatives made representations
conceming the general availability of books and reconds to substantiate compliance with the federal tax
requirements applicable to the Bonds. Adequate records must be maintained to support a tax position
that the interest income recelved by the holders of the Bonds is excludable from their groes income under
seation 103 of the Code. While we have held preliminary digcussions with your representatives
concerning the avallability of your records, at this time, the Servioe has neither avaluated their adequacy
nor made any determinations with respact to the Bonds. '

.Your representatives have communicated your intention to submit a new request under our Voluntary
Closing Agreemsnt Program, described in Notice 2001-60, for the purpose of identifying and resolving
any potential recordkeeping deficiencies which may exist with respect io the Bonds or any other tax-
exempt bond Issues related fo the Bonds, We look forward to working with you on these matters.

Thank you again for your interest in enauring the post-issuance compliance of the Bonds. With this letter,
we ara closing our review of this matter. If you have any questions; please contact me at (836) 255-1280.

Sincerely,

Steven A. Chamberiin
Manager, Tax Exempt Bonds
Compliance & Program Management
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Closing Agreement with the Altegheny County Hospital Development Authority &
the West Penn Allsgheny Health System

CLOSING AGREEMENT ON FINAL DETERMINATION
COVERING SPECIFIC MATTERS

Under section 7121 of the Internal Revenue Code of 1986, as amended (the “Code™), the
Allegheny County Hospital Development Authority (the “Issuer™), the West Penn Allegheny
Health System, Inc. (the “Borrower”), and the Commissioner of Internal Revenus (the
“Service”) make this closing agreement (the “Agreement™).

A.  WHEREAS, the Issu¢r and Borrower make the representations set forth in
subsections (i), (iii) and (v) below which the Service has not independently verified, and
the Borrower makes the representations set forth in subsections (if), (iv), (vi), and (vii)
below which the Service has not independently verified:

(i)  The Issuer issued $465,065,000 Health System Revenue Bonds, Series
2000 (West Penn Allegheny Health System) (the “Bonds™), issued by the Issuer
on August 9, 2000 (the “Issue Date”).

(i)  Also onthe Issue Date, the Borrower, an organization described in section
501(c)(3) of the Code, completed the legal process of creating a new hospital
systemy and became the sole corporate member of The Western Pennsylvania
Healthcare System (including the varlous hospital corporations for which it was
the sole corporate member) and The Healthcare Alliance of Western
Pennsylvania, Inc. (including the various hospital corporations for which it was
the sole corporate member) (collectively, the “Sellers”) by acquiring control over
their essets, control of their corporations, and essumption of their oblipations.

(ill) The Bonds were issued to finance loans to the Botrower in furtherance of
the acquisition of the Sellers,

(tv)  The Borrower used & portion of the Bonds (the “Refinancing Bonds”) to
defease the following debt issuances (the “Refinanced Bonds*) in 2 manner that
would constitute an “advance refunding” within the meaning of section 149(d) of

. the Code if the transaction wete treated as a refunding and not an acquisition: (i)
$60,000,000 Permsylvania Higher Educational Facilities Authority Revenue
Bonds (Allegheny General Hospital), 1991 Series A; (ii) $50,000,000 Allegheny
County Hospital Development Authority Hospital Revenue Bonds, Series A of
1995 (Allegheny General Hospital Project); (jii) $16,000,000 The Washington
County Hospital Authority Hospital Revenue Bonds, Series of 1993 (Canonsburg
General Hospital Project); (iv) $50,860,000 Dauphin County Genoral Authority
Hospital Revenue Refunding Bonds HAPSCO Group, Inc. Tax-Exempt Loan
Program (The Western Pennsylvania Hospital Project) 1992 Series B; and (v)
$48,000,000 Dauphin County General Authority Hospital Revenue Bonds
HAPSCO Group, Inc. Tax-Exempt Loan Program (The Western Pennsylvania
Hospital Project) 1993 Secries A. The Bomower treated the assets financed with
the Refinanced Bonds as refinanced by the Refinancing Bonds,
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Cloxing Agresment with the Atlegheny County Hospltal mvdopmm: Authority &
the West Penn Allegheny Health System

(v)  The proceeds of the Bonds were not invested at yields exceeding cither the
yleld on the Bonds or the yields on the prior obligations defeased by the Bonds.

(vi) The Bonds satisfy all applicable federal tax requirements including those
provided under sections 103, 141 through 150 of the Code as well as the Income
Tax Regulations (the “Regulations™) thereunder.

(vii) During the required time period for receiving relief under Announcement
2002-43, the Borrower was experiencing substantial financial and operational
difficulties relating to the consolidation of the hospital corporations under the
Borrower. As such, the Issuer and the Borrower did not timely request relief
under Announcement 2002-43.

B.  WHEREAS, on April 10, 2002, the Service issued Announcement 2002-43
announcing a closing agreement program pursuant to which certain issues of bonds will
be recognized as acquisition bonds, and therefore, will not be treated as a refunding igsuc
under section 1.150-1(d)(2) of'the Regulations, Relief under Announcement 2002-43
was only available through the execution of a closing agreement on or before December
31,2002,

C. WHEREAS, this Agreement is for the benefit of the past, present, and future
registered and beneficial owners of the Bonds (individually, a “Bondholder,” and
collectively, the “Bondholders™).

D.  WHEREAS, the Service has not formally asserted any claims against the Issuer or
the Borrower, or sought to tax any Bondholder on the interest income of the Bonds.

E. WHEREAS, the terms of this Agreement were arrived at pursuant to discussions
and negotiatlons between the Service, the Issuer and the Borrower and may differ from
the terms of settlement of debt issues examined or to be examined by the Service.

NOW, THEREFORE, IT IS HEREBY DETERMINED AND AGREED PURSUANT
TO THIS AGREEMENT EXECUTED BY THE PARTIES HERETOQ UNDER SECTION 21
OF THE CODE THAT FOR FEDERAL INCOME TAX PURFOSES:

1. Based solely on the répresentations made by the Issuer and the Borrower, the
parties to this Agreement agree that the Refinancing Bonds will be recognized as
acquisition bonds (and therefore will not be treated as refunding bonds under section
1.150-1(d)(2) of the Regulations) and the allocations of the proceeds of the Refinancing
Bonds to the assets financed by the Refinanced Bonds will be respected.

2 This Agreement is solely with regard to the matters discussed in paragraph 1. In
executing and delivering this Agreement, the Service has made no determination as to
whether the Bonds satisfy any of the federal tax requirements applicable to the Bonds,
including those under sections 103, 141 through 150 of the Code or the Regulations
theteunder, or whether any seourities purchased with the proceeds of the Bonds and used
to defease the Refinanced Bonds were acquired at their fair market value.
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Closing Agreement with the Allegheny County Hospital Dovelaprient Authority &
the West Penn Allegkeny Health Sysiem

3.  Notwithstanding anything to the contrary contained herein, the Servico may take
any appropriate action with respect to the Bonds, including taxing the Bondholders for
interest income received therefrom, for matters other than those set forth hersin,

4, This Agreement is executed with respect to the federal income tax liability of the
Bondholders. The Bondholders are not required to include in their gross incomes any
amounts designated as interest accrued with respect to the Bonds because of the matters
set forth herein.

5. No incoms shall be recognized by the Issuer, the Botrower, or any Bondholder as
a result of this Agreement.

6. No party hereto shall endeavor by litigation or other means to attack the validity
of this Agresment.

7. This Agrcement may not be cited or relied upon by any person or entity
whatsoever as precedent in the disposition of any other case.

8.  The Issuer and the Borrower hereby consent to disclosure by the Setvice of
information concerning the existence and subject matter of this Agreement to Members
of Congress, the press, and the general public:

a. In the event of a default by the Issuer or the Borrower on any term in the
Agreement, or

b. To the extent the Service deems necessary to correct any material
misstatement with respect to this Agreement in response to a public statement by
the Issuer or the Borrower or an agent of the Issuer or the Borrower.

9. The Issuer, the Borrower and the Service hereby mutually agree that the matters
determined herem shall be final and conclusive, except that:

a. The matter it relates to may be reopened in the event of fraud,
malfeasance, or misrepresentation of a material faot;

b. It is subject to the sections of the Code that expressly provide that effect
be given to their provisions (including any stated exceptions for section 7122)
notwithstanding any other law or rule of law; and

c. It is subject to any law, enacted after the date of this Agreement, that
applies to a tax period ending after the date of this Agreement covered by this
Agreement.

[This space left infentionally blank]
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Clasing Agreement with the Allegheny Conaty Hospital Development Authority &

the West Penn Allegheny Health System

By signing, the above parties certify that they have read and agreed to the terms of this

Agreement,

Allegheny County Hospital Development Authority

TIN: # 25-1327925

West Penn Allegheny Health System, Inc.
TIN: # 25-1843306

By: HZWJ%KM/ '

Name: David A. Sameel

Title:  Senor Vies Prexident and Chief Financial (fficer

Date: __s /1o foy.

COMMISSIONER OF INTERNAL REVENUE

By:

Name: Steven A. Chamberlin
Title: Manager, Tax Exempt Bonda

Com7n7& Program Management
Date: __ 97 7
AV

TOTA P.PA
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ExamirH

MULTIPURPOSE ISSUE ALLOCATION
See Schedule Attached
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West Penn Allegheny Health System

Series 2007A

Multipurpose Issue Allocation and Private Use Analysis

COMPONENT 1

2000 VCAP portion

2000 AGH 95B
2000 AGH 88

COMPONENT 2
2000 AVH 90

2000 AVH 820/86

2000 WPF 90
Highmark

2000 New Money

2000 Forbes 92

COMPONENT 3

2007 New Money

92 Forbes

95 Forbes
2000 AGH 93
2000 Forbes 95
91 AGH

92 West Penn

% Bad Use

0.00%
7.00%
13.30%

0.00%
0.00%
0.00%
0.00%
0.00%
9.00%

0.00%
9.00%
10.00%
3.00%
10.00%
4.07%
0.00%

w6 & &

DA P PP PP

BPOAPHADHS

Amount

235,641,849.00
30,422,033.00
37,640,821.00
303,704,703.00

14,953,203.00
31,968,916.00
8,250,043.00
68,776,863.00
32,484,644.00
46,406,491.00
202,840,060.00

137,460,824.00
2,805,112.00
482,285.00
36,578,310.00
42,281,470.00
8,803,898.00
8,702,705.00
236,114,604.00

o P hH P

L PO P

L X R R R R K-

$ Bad Use

2,129,542.31
5,006,229.19
7,135,771.50

4,176,584.19
4,176,584.19

252,460.08
48,228.50
1,067,349.30
4,228,147.00
358,318.65

5,954,503.53

2.3496%

2.0591%

2.5219%
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