


Section 5. Action Wjlhout a Meetins. Any action which may be taken at a meeting
of the Board or any committee thereof may be taken wi&out a meeting if consent in writing
setting forth such action is signed by all of the Directors entitled to vote or members of the
committee, and is filed in the minutes of the proceedings of the Board or of the committee.

Section 6. Rules of Conduct. Meetings of the Board of Directors and Committees of
the Board of Directors will be conducted in accordance with such nrles as may be established by
the Board ofDirectors.

Section 7. Participation bv CoJ&fence Tele,phone. One or more Directors or
members of a Committee established pursuant hereto may participate in a meeting of the Board
of Directors or such Committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other.
Participation in a meeting pursuant to this subsection shall constitute preseoce in person at such

meeting.

Section 8. Waiver of Notice. Whenever any written notice is required to be given
under the provisions of the these bylaws or the PNCL, such notice need not be given to any
Director who submits a signed waiver of notice whether before or after the meeting, or who
attends the meeting without protesting, prior thereto or at its commenceinent the lack of notice
to such Director.

ARTICLE VI

OFFICERS

Section 1. Officers Ge,nerally. The officers shall be a Chair, a Vice-Chair, a
Secretary, a Treasurer, a President and Chief Executive Officer, and such Vice hesidents and

other subordinate officers as the Member shall designate. The Chair and Vice Chair shall be
appointed from among the elected (jp- non-er ofrcio) members of the Board of Directors. All
other officers need not, but may, be selected from among such elected mernbere of the Board of
Directors. No full-time employee of the Member or of the Coqporation shall be eligible to serve
as ChairorVice Chair ofthe Corporation.

Section 2. Appoinment of Officers. The officers shall be rypointed by the Member,
after consultation with the Board of Directors of the Corporatioq at the Annual Meeting of the
Member each year and shall hold office for terrns of one year and rmtil'uheir srrccessors are duly
installed, subject in each case to an ofEcer's earlier death, resignation or reraoval. Vacancies in
any office may be filled by action of the Member after consultation with the Board of Directors
of the Corporation. So long as the Member is the sole Member of the Corporation" no full-time
employee of the Meurber or of the Corporation shall be eligible to serve as Chair or Vice Chair
of the Corporation. Further, the Chair shall be appointed from among individuals who also serve
on the Me,mber's Board of Directors. Nothing contained herein shall be constnred as prejudicing
any officer's rights with respect to compensation rmder any employnent agreement with the
Corporation
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Section 3. ghair. The Chair shall preside at all meetings of the Board of Directors,
and at the Annual Meeting of the Member each year shall present the report of the Board of
Directors. The Chair shall be responsible to review the performance of the Board of Directors on
an annual basis, and to report on such performance to the Member. The Chair sball have such
authority, and shall perform all dutias, ordinarily required of an officer in like position" and such
otber anthority and duties as may be assigned by the Member.

Section 4. President.qgd ChiefExecutive Qffcej. The President and Chief Executive
Officer of the Corporation shall be an ex oficio mernber of the Board and each committee of the
Board. The President and Chief Executive Officer shall have all authority and responsibility
necessary to operate the Corporation in all its activities, subject, however, to the policies and
directives of the Meinber and of the Board of Directors with regard to the matters as to which the
Board of Directors is responsiblg and to the provisions of the Corporatign's Articles of
Incorporation and Bylaws. The President and Chief Executive Officer shall have responsibility
for implernenting compfiance with state licensing regulations and Joint Commission on
Accreditation of Health Care Organizations accreditation requirements including regulations and
requirements relative to quality of care and qualify assessment and improvement mechanisms.
The President and Chief Executive Officer shall serve as the liaison between tbe Board of
Directors and the Medical Staff and assist the Medical Staftwith its organization and medical-
administrative responsibilities.

Section 5- Vice Chair. The Vice-Chair shall perfomr the duties of the Chair when for
any reason the Chair is uaable to perform the same.

Section 6. Seretary. The Secretary shall keep and properly record the minutes of the
proceedings of the Board of Directors, noti& officers of their election and committee members
of their appoinfinent, give notice of all meetingp of the Board of Directors and the Executive
Committee, have custody of the coqporate seal and of all books and papers pertaining to the
office, and generally shall have such authority, and shall perform all duties, ordinarily required
of an officer in like position.

Section7. Treasurer. The Treasurer shall receive and have custody of all fiinds,
money, and income of the Corporation not otherwise specifically provided for by the Member
and shall deposit the same in such depository or depositories as the Board shall designate. The
Treasurer shall have such authority, md sball perform all dutieq ordinarily required of an officer
in like positioq and such other authority and duties as may be assigred by the Meryrber.

Section 8. Resienation. Any officer may resign at any time by gving written notice
thereof to the Chair, the President and Chief Executive Officer or the Secretary of the
Corporation. Any such resignatiou shall take effect on the date of receipt of zuch notice by one
of the above-specified officers, or at such later time specified therein, and, unless othe,r:wise
specified therein, tbe acceptance of such.resignation shall not be necessary to make it effective.

Section 9. &qmoval. Any officer of the Corporation may be removed" with or
without carcq by the Member whenever in the judgment of the Member the best interests of the
Corporation will be served thereby. Nothing contained herein sball be construed as prejudicing
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any officer's rigbts with respect to compensation rmder any employnent agreement with the
Corporation.

ARTICLE YII

COMMITTEES OF'TIIE BOARI} OF DIRECTORS

Section l. Copqdttees Gene,mlry, The Directors, upotr direction of the Member,
shall establish the following committees, an{ upon the approval of the Member, may establish
such other committees (standing or speoial) as the Board of Directors shall deterrrine to
establislu with such authority and composition as the Board of Directors shall determine (subject
only to the rights and powers of the Members as set forth in tbe PNCL, the Articles of
Incorporation, and these Bylaws, and the limitatioffi or delegation of the Board's authority
pursuant to the PNCL):

A- Executive Committee

B. Finance Committee

C. StrategicPlanningandCryitalDevelopmentCommittee

D. Medical Aflairs Committee

Section 2. Powers of the Executive Committee. From and after its establishment, the
Executive Comurittee shall have and may exe,rcise the powers of the Board of Directors in the
management of the business afairs of the Corporation, excqrt that the Executive Committee
shall not have authority with respeot to any of the following matters:

A. The submission to the Member of any action requiring approval of the
Member;

B. Amending or repealing any resolution of the Board of Directors; or

C. Approving any mafters which punuant to the Bylaws or resolution of the
Board of Directors is reserved to another established committee of the Board.

Section 3. Finangs Committeg. From and after its establishment, this Committee
shall review and recommend to the Board of Directors the annual budget to be proposed to the
Member, establish and review periodic budgetary reports and meet with the Corporation's

auditors following receipt of the annual audit. This Commiuee shall also review
and recommend the fiaancial plan of the Corporation This Committee shall meet at least
aonually, and at zuch other times as the Chair of the Committee deerns appropriaten to review the
budget and financial performance of the Cortrroration'and its affiliates, and to review and
recommerd approval or disapproval of any proposed unbudgeted expenditures by the
Corporation where the cumulative anrount of such unbudgeted expenditures is in excess of the
amount fixed frorn time to time by the Meirrber.

l3
May 10,2007

UPE-0002340



Section 4. Str.a,tegic Planqfur&and Capital Development Committee. From and after
its qablishment, this Cornmittee shall propose long mrge plans for the Corporation for the
consideration of the Member, with the goal of constantly improving se,ndces, facilities and
prograrns. These plans shall be periodically reviewed and revised by the Commitee, and shall
be subject to approval by the Member. This Committee shall also be responsible for serving as

liaison with the comnrunities served by the Corporation, including determining the senrices to be
offered by the Corporation, promotion of the Corporation's services to the communities it servesn
and education of the communityrelative to the services providedby the Corporation.

Section 5. Medical Affairs Committee. From and after its establishrnent, the
Committee shall conduot itself as a forum for the discussioq anallnis, review and oversight of
hospitat policy and procedure conceming perfornrance improvement activities and standards as

outlined in the Corporation's performance improvement prograrn; shall be responsible for
evaluating and monitoring the Corporation's performance improveme,lrt program; and shall make
recommendations to the Board of Directors pursuant to its findings. The Committee shall
evaluate the tlpes and scopes of clinical programs and services provided by the Corporation and
make recommendations to the Board of Directors regarding the same; shall provide medico-
administrative liaison with the Board of Directors, Medical and the President and Chief
Executive Officer; shall monitor the activities of the Corporation in the areas of medical
education and research; and to the e:<tent requested by the Bord, shall assist the Board with the
resolution of disputes conce,r:ring.medical aff;rirs, including wi&out limitation, interdisciplinary
disputes and credentialling disputes.

Section 6. Appointrnent of Commifiees.. The members of any standing or special
Committee shall be appointed by the Board, Each Committee shall include at least tbree
Directors, including ex ofrcio members, and may include such other interested individuals as

determined appropriate by tbe Boaril. The Chair and the President and Chief Executive Officer
shaU be ac oficio members of all committees with full votingprivileges. Each other member of
a committee shall serve for a term of one year and until his or her successor has beeir appointed,
subject to his or her earlier death" resignation or removal.

Section 7. Mglical S.t4ff..P-Articipation" Each Committee shall include at least two
members ofthe Medical Staff

Section 8. Meetines-g)f Committees. All standing Committees shall ft$ction under
the direction of the Board of Directors and shall meef as often as necessary to transact their
business and shall make such reports as they may deean nccessary or which may be qpecifically
required of them. Minutes shall be kept of each meeting of each Committee and such minutes
shall be disseminated to all membe,rs of the Board ofDirectors, and to the Me,mber.

Section 9. Quorym: Act of_9ommittee. Four me,mbss of a Committee shall
coustitute a quontm for the tansaction of business. Once a quorum has been establishs4
subsequent withdrawal of oommittee members so as to reduce the number ofmembers present to
less than a quorum shall not affect the validity of any subsequent action taken at the meeting.
Approval of any matter before any Cornrnittee by a majority of those present at a meeting of a
Committee rvhere a quorum is present shall constitute approval of the applicable mat0er by the
applicable Committee.
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Section 10. Resienation. Any Committee mernber may resign at any time by gving
writte,n notice thereof to the Chair, the President and Chief Executive Officer or the Secretary of
the Corporation. Any such resignation shall take effect on the date of receipt of such notice by
one of the above-specified officers, or at such later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 11. Removal. firry Q6mmittee member may be removd with or wit]out
cause, by the Board or the Member whenever in the judgment of the Board or the Member the
best interests of the Corporation will be served thereby, provided that if any Committee member
is removed by the Member, at least l0 days advanco notice of such removal shall be given by the
Member to the Board of Directors.

ARTICLE VIII

MEDICAL STAF'F

Section l. Medical StaffGenerally. The Board of Directors'shall create a functional
unit within the Corporation known as the Medicat StaJf. It shall be composed of physiciaos,
dentists, and zuch other health care practitioners as determined by the Board. The Medical Stalf
shall be delegated the responsibility for making recommendations concei:ring the clinical
privileges and Medical Staff appointnent of practitioners, the quality of medical care delivered
in the hospital operated by the Corporation (the *Hospital'), and nrles and regulations governing
the practice of practitioners within the Hospital. The Medical Staff shall be an intemal
component of the Hospital. It shall have bylaws outlining its strnrcture and function so that it
nay fulfill irc delegated responsibilities in an eflective fashion. Only such Medical StaffBylaws
as are adopted by the Board of Directors shall be effective. The Board retains the right to rescind
any authority or procedures delegated to the Medical Staffby bylaws or otherwise and to ame,lrd
the bylaws as recessary for the good operation of the llospital. Tbe poq/er of the Board of
Directors to adopt or ane,nd Medical Staff bylaws, ruleg and regulations, shall not be dependent
upon ratification by the Medical Staff.

Section2. Organizationgf Medical Steff. The Medical Staff sball be divided iato
clinical departnrents. The appointment of clinical deparheirt chairs, and of all Medical Staff
standing courmittee chairs shall be approved by the Board ofDirectors.

Section 3. AepoinFfe,nt, to Medical StaS, All appointuents to the Medical Staff
shall be made by the Board of Directors for a period not to exceod two years. Appoinhents,
reappointments, and the delineation of privileges shall be made in acoordance with Hospital
policy and/or the Medical Staff bylaws; providd howerrer, that nothing tberein contained shall
limit the legal riglrts and obligations ofthe Board ofDireotors with respect to such matters.

Section 4, Denial of Privileges. In the circurnstances delineated in the Medical staff
bylaws, and to the extent provided therei4 an applicant to tbe Medical Steffor a Medical Staff
member affected by an action relating to Medical Staff privileges shall be afforded the
opporhnity of a full hearing before an appropriately constituted body (which body may be a
joint conference of other hospitals comprising part of the System), conducted in zuch marmer as
to assure due process and to afford full opportunity for the presentation of all pertineirt
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infonnatiorq purzuant to the Corporation's hospital policy or the Medical Staff bylaws. No
recommendation or action other than as set forttr in the Medical Staff bylaws shall constitute
grounds for a hearing.

ARTICLE IX

PATIENT'S BILL OT' RIGHTS

Section l. Patie'trt's Bill of Riehts. The individual designated by the President and
Chief Executive Officer as '?atient Representative" or other responsible management individual
as rnay be charged by the President and Chief Executive Officer from time to time shall be
respousible to ensure that a Patient's Bill of Rights not less in substance and coverage than
required by the Pennsylvania Departue,nt of Health regulations shall be disseminated to all
patients of the Hospital.

ARTICLE X

F'ISCAL VEAR AIID AI\NTUAL REPORT

Section 1. Fiscal Year. The Fiscal Year of the Corporatiou shall be begin on the first
day ofJuly ofeach year and end on the last day ofJune ofthe succeeding year.

Section 2. Amual Rep,o4. As soon as may be convenient following the close of the
Fiscal Year, the Board of Directors may cause to be published for general disfribution an Armual
Re'port containing such information regarding the work and affairs of the Hospital for the
preceding Fiscal Year as in tleir discretion may be deemed advisable.

ARTICLE XI

ATXILIARY ORGANIZATIONS

Section 1. Auxiliery OrganizadonS. The Board of Directors may provide for the
establishment or permit the operation of one or more auxiliary organizations. The bylaws of
these organizations shall be subject to approval by the Board of Directors and the Mernber.

ARTICLE )AI

SEAL

Section 1. Seal. The seal of the Corporation shatl be in such form as may be
approved by Ore Board of Directors.

"-"#ffff""oo
Section 1. Standard of Cg+e and Fiducigty Dutv. Eash Director shall stand in a

fiduciary relation to this Corporation and shall perform his or her duties as a Director, including
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his or her duties as a member of any committee of the Board upoa which the Director may serve,
in good faitb in a manner the Director reasonably believcs to be in the best interests of this
Corporafion, aod with such care, including reasonable inquiry, skill and diligence, as a person of
ordinary pnrdence would use under similar circumstances. In performing his or her duties, each
Director shall be entitled to rely in good faith on information, opinions, re,ports or statements,
including financial statements and other financial data in each case prepared or presented by any
ofthe following:

(a) one or more officers or ernployees of this Corporatioa whom the Director
reasonably believes to be reliable and competent in the matters prese,nted;

(b) counsel, public accountants or other persons as to matters which the
Director reasonably believes to be wirhin the professional or expert competence of such
persons; and

(c) a committee of the Board of this Corporation upon which the Director
does not serve, as to matters within its designated authority, which committee the
Director reasonably believes to merit coufidence.

A Director shall not be considered to be acting in good faith if the Director has knowledge
conceming the matter in question that would causie his reliance to be unwarranted.

Section 2. Limitation on Liabilitlt Neither the Member aor auy Director of the
Corporation shall be personally liable for monetar5r darnages for any action taken" or any failure
to take any actiort, provided however, that this provision shall not eliminate or limit the liability
of the Member or any Director to the exteirt that such elirnination or limitation of liability is
expressly prohibited by, Section 5713 of the PNCL, as in effect at the time of the alleged action
or failure to take actionby zuch Member or Director

Section 3. Presery.ation of Rights. Any repeal or modification of this Article shall
not adversely affect any right or protection e:risting at the time of such repeal or modification to
which aoy Me,mber, Director or former Me,naber or Director may be entitled under this Article.
The rigbts.coaferred by this Article shall continue as to any person who has ceased to be the
Member or a Director of the Coqporation and shall inure to the benefit of the successors, heirs,
executors, and administrators of such person

l rtrl.rtarr Er ItTItfL[\It\,L.g J1lV

IIYDEMMFTCATION

Section 1. Mandatory lgdemnification of Direotors and Officers. The Corporation
sha[ indemnify, to the fullest exte,lrt uow or hereafter pennitted by law, each Director and officer
(including each former Director or offi.cer) of the C;orporatiou who was or is or is tbreatened to
be made aperfy to or a witness in any threatened, pending or completed action or proceeding
whether civil, criminal, adminisnative or investigative, by reason of the fact that the Director or
oflicer is or was an authorized re,presentative of the Corporation, or is or was serving at the
vnitten request of the Corporation as a represeirtative of another domestic or foreign corporation
for profit or not-for-profit partrership, joint vorture, trust or other enterprise, against alt
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expenses (including aftorneln' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the Director or officer in connection with zuch action, suit or
proceeding if such Director or officer acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interest of the Corporation and, u'ith respect to any
criminal proceeding, had no reasonable cause to believe his or her conduct was unlawfirl.

Section 2. Mandatory Adyqncement of Expe$es to Directors and Offigers. The
Corporation shall pay expenses (including attorneys' fees) incurred by a Director or officer of the
Corporation referred to in Section I of this Article XIV in defending or appearing as a witness in
any civil or criminal action, suit or proceeding described in Section I of this Article XIV in
advance of the final disposition of such action, suit or proceeding. The expenses incurred by
such Director or officer shall be paid by the Corporation in advance of the final disposition of
zuch action, suit or proceeding only upon receipt of an undertaking by or on behalf of such
Director or officer to repay all amounts advanced if it shall ultimatety be determined that the
Director or ofificer is not entitled to be indemoified by the Corporation as provided in Sestion 4
ofthis Article )(tV.

Section3. Permissive In4egpification and Advancemenl,,-gf Exoenses- The
Corporation may, as detennined by the Board of Directors from time to time, indemniff, in full
or in part, to the firllest extent now or hereafter permitted by law, any person who was or is or is
threatened to be made a party to or a witness in, or is otherurise involved ln, any tbreatened,
pending or completed action or proceeding wtrether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was an authorized representative of the
Corporation or is or was serving at the reguest of the Corporation as a representative of another
domestic or foreign corporation for profit or not-for-profit, parfirership, joint venturg tnrst or
other enterprige, both as to action in his official capacity and as to actioa in another capacity
while holding such ofEce or position, against all expenses (including attornqns' fees), judgmeirts,
fines and amounts paid in settlement actually and reasonably incuned by such person in
co4iunction with such action, suit or proceeding if such person acted in good faith and in a
malmer he or shE reasonably beliwed to be in, or not opposed to, the best interest of the
Corporation and, with respect to ary criminal proceeding had no reasonable cause to believe his
or her conduct was unlawfirl. The Corporation may, as deterrrined by the Board of Directors
from time to time, pay expenses incurred by any such person by reason of suoh person's
participation in an actior1 suit or proceeding referred to in this Section 3 in advance of the final
distrlosition of such action, suit or proceeding rryon receipt of an undertaking by or on behalf of
sueh persoo to repay such amount if it shal! ':ldmately be determined that such perscn is not
entitled to be indemnified by the Corporation as provided in Section 4 of this Article )OV.

Section4. Sco'pe of lrde,m+ification. Indemnification tmder this article shall not be
made by the Corporation in any case where a court determines that tlre alleged act or faihre to
act giving rise to fhe claim for indernrifioation is expressly prohibited by Chapter 5?, Subchapter
D ofthe PNCL or any su@essor statute as in effect at the time of such atleged action or failwe to
take action

Section 5. Mscellaneogs. Bach Director and ofEcer of the Corporation shall be
deemed to act in such capacltyin reliance upon srch righb of indenrnificatioa and advancement
of expenses as are provided in this Article. The rights of indemnification and advancerre,nt of
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expenses provided by this Article shall not be deemed exclusive of any other rights to which auy
person seeking indemnification or advancement of expe,lrses may be eatitled under any
agreement, vote of members (if any), disinterested Directors, statute or otherwisg bofh as to
action in zuch person's official capacity and as to action in another capacity while holding such
office or position, &d shall continue ss to a person who has ceased to be an autborized
representative of the Corporation and shall inure to the benefit of the heirs, executors and
administrators of such person. Any repeal or modification of this [611" by t]re members (if
any) or the Board of Directors of the Corporation shall not adversely affect any right or
protection existing at the time of such appeal or modification to which any person may be
entitled under this Article.

Section 6. Definition of.Authorized Representatiye. For the purposes of this Articlen
the term, "authorized represe,ntative" shall mean a director, officer (including a former director
of officer), or employee of the Corporation or of any corporation contolled by the Corporation,
or a trustee, custodian, admiuiskator, committeeman or fiduciary of any enrployee benefit plan
established and maintained by the Corporation or by any corporation contolled by the
Corporation, or person serving another corporation, partnership, joint venture, trust or other
e'nterprise in any of the foregoing capacities at the written request of the Corporation. The term
"authorized representative" shall not include money nxnag€rs or investnent advisors (or any
employees thereo$ hired by the Corporation, and shall not include (i) agents of the Corporation
unless indernnification thereof is expressly approved by the Board of Directors, or (ii) any
Medical Staff appointee serving in his or her teaching or clinical capacity.

Section 7. Funding to Meet Indemnification Obligations. Strbjet to the approval of
the Member, the Board of Directors shall have the power to borrow money oo behalf of the
Corporatio4 including the power to pledge the assets of the C.orporatio4 from time to time to
discharge the Corporation's obligations with respect to indemnification, the advanceme,lrt and
reimbursement of expelrses, and the purchase and maintenance of insurance for the benefit of the
Corporation and any person indemnified pursuant hereto. Upon the approval of the Member, the
Corporation may, in lieu of or in addition to tbe purchase and maintenance of insurance,
establish and maintain a firnd of any nafure or otherwise secure or insure in any manner its
indemnification obligations, whether arising pursuart 1s this Article or otherudse.

ARTICLE X\T

AMENDMENTS OF THESE BYLAWS A}[D/OR THE
ARTICLES OF' INCORPORATION OF' THE, CORPORATION

The power to amend" modi$, alter or repeal these Bylaws or the Articles of
Incorporation" is hereby exclusively vested in the Member of the Corporation subjeo! however,
to Section 9 of Article III, and with respect to ame,ndments of the follou'ing provisioas in the
bylaws and Articles of Incorporation of the Corporation, subject to prior notice to the Attomey
General and the prior approval of tbe Orphans' Court: (i) provisions setting forth the purposes of
the Corporation; (ii) provisions setting forlh the powers rese,lved exclusively to the Me,mber; (iii)
provisions describing the manner in which the assets of the Corporation are to be distributed
upon te'l:ninatiorq dissolution or winding up of the Colporation; and (1v) provisions requiring
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notice to the Attomey General or approval of the Orphans' Court prior to the taking of certain
action by the Corporation

ARTICLN XVI

SUBVENTIONS

The Corporation shall be authorized byresolution of the Boad of Directors or the
Member to acce,pt zubventions from the Member or nonmernbers on tem$ and conditions not
inconsistent with PNCL g 5542, and to issue certificates therefor. Tbe resolution of the Board of
Directors or the Member may provide that the holders of subvention certificates shall be entitled
to a fixed or coutingent periodic payment out of the corporate assets equal to a percentage of the
original amount or value of the subvention. The rights of holders of subvention certificates shall
at all times be subordinate to the rights of creditors ofthe Corporation.
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EXEIBIT C

Authorized Officers and Specimen Signatures

See attached-
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Name

David L. McClenahan

Jery l. Fedele

DavidA. Samuel

JudyHlafcsak

Thomas Albanesi, Jr.

Sharon Loftus

AUTHORIZED OFT"ICERS
OF

wEsT PENN ALLEGHENY HEALTH SySTlCIM,INC.

OII!ce

Ctair

hesident and CEO

Treasurer

Secretary

Assistant Treasurer

Assistant Secretary

SnecimegSiepattrre

?.'': (
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EruIBIT D

Resolutions

See attached.
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WPAHS resolutrons.DOC Drafr.of 2127D0A7

RESOLUTIONS
or

VIIEST PENN ALI,EGuEhIY EEALTE SYSIIEM, INC.

March 8,2007

WHEREAS, West Penn Allegheny Health Systern, Inc. (the "Cotporatiar') has determined to
undertake a project through the issuance of the Bonds (as defined hereinafter) consisting of (l) the
refirnding of all or a portion of (a) the Allegheny County l{ospital Development Authority Hospital
Health System Revenue Bonds, Series 2000"{' (West Penn Allegheiry Heaith System) and its Health
System Reverrue Bonds, Series 20008 (West Penn Allegheny Heal& System), (b) the West Pe,lrn

Allegbeny Health System Obligation No.MEZZ.-I (the "ffighnark Loan"J, (c) the Dauphin County
General Authority Hospital RevEnue Refunding Bonds HAPSCO Crroup, Inc., Tax-Exempt Loan
Progranr, The lVestern Pemsylvania Hospital hoject 1992 Series A, (d) the Monroeville Hospital
Autbority Hospital Revenue Bonds, Series of L992 (Fortes Health System) and Series of 1995 (Forbes
H€al& System), and (e) the Peonsylvania Higher Educational Facilities Authority Revenue Bonds
(Allegheny General Hospital) 1991 SeriesA (collectively, the "Prior Bondsn), (2) the financing or
refinancing of the acquisition, constuction, improvement renovaf,ion and equipping of oapital
improvements by the Corporation and various affiliates of the Corporation at their respective hospital
oarnpusres or other facilities, (3) the firnding of any neoessary resen/es, and (a) the payment of cosb of
issuance of the Bonds, including costs of obtaining fiedit and/or liquidity eohmcement for the Bonds
(collectively, t};re a P roj rc4) ; and,

WHEREAS, the Project will be financed by the issuance of one or more series of fixed and/or
variable interest rate taxable or tax-exempt bonds in principal amounts not expected to exceed the
aupunts set forttl on Exhibit t hereto (collectively, the "Bondsu) directly by the Corporation or o,n bebalf
of fhe Corporation by the Allegheny Cornty Hospital Denrelopment Authority (the "Auihorig"); aod

WHEREAS, the Bonds will be issued pursuant to one ormore Tnrst Indentures (oollectively, tbe
tiffidenluret') to be entered into by tbe Aufhority aud one or more trustees to be selected by the
Corporation (collectively, be " Tnt&ed); anO

WIIEREAS, because sertain of the Prior Bonds are not zubject to rederrption until on or after
November 15, 2010 (ftrc "Reilutptwn Dateo), a pomion of the proceeds of the Bonds will be deposited
into one or rxlre escrow funds and invested rmtil the Prisr Bonds oan be rcdeeraed pursuant to one or
more esqrov/ deposit or similar agreements (collectively, the"Eserow Agreemenf'); and

WHBREAS, tlte ofreen of the Corpc,lation have submit8ed or wilt sr$mit an application to the
Authority to issue the Bonds hauing a term not expected to exceed 40 years "n4 if bearing interest at a
fixed rate, bearing an interest ratp not expected to exceed 87o and, ifbearing interest at a variable rate,
initially bearing interest at an interest rate not expected to exceed 6%o; and

WIIERBAS, the C.orporation expects to enter into one or srore loan or similar agre€meilts
(collectively, frrc "Loan Agreemmf) with the Authority pursuaat to wbich the Corporation will agree,
atnoag other things, to make paynents to the Authorif in an amount sufficient to pay the principal and
iqterest on the applicabl.e Bonds; and

WHEREAS, the Corporation is a party to an Anrended and Restated lvlaster Trust Indentrrre
between the Corporatiorq The Westcrn Pennsylvania Hospital, Subu6an General Hospital, Subrnban
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