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Voluntary Disclosure of Private Placement of Bonds 

The Obligated Group Agent is making this voluntary disclosure filing to report certain 
in formation with respect to the above-referenced bonds (the "20 1 2  D&E Bonds''). 

On October 2, 2012 (the "Closing Date''), the Authority issued its 20 12 D&E Bonds. The 20 1 2  
D&E Hands were issued pursuant t o  the Bond Purchase and Loan Agreement dated a s  of October 2, 20 12 
(the ''13PLA'') among the Authority, the Obligated Group Agent and Branch Banking and Trust Company 
(the ··sank'') and the Covenant Agreement dated as of October I, 2012 (the "Covenant Agreement") 
between the Obi ignted Group Agent and the Hank. Copies of the BPLA and the Covenant Agreement are 
attached hereto. The 2012 D&E 8onds are evidenced and secured by an obligation of the Obligated 
Group issued under the Obi igated Group's Amended and Restated Mnster Trust Indenture dated as of 
August I, 2003, ns nmended and supplemented (the "Master Indenture"), on a parity basis with other 
Obi igat ions of the Obi igatcd Group, issued under the Master Indenture and as defined therein. The 
proceeds of the 2012 D&E Bonds were used to: (a) currently refund the Authority's Hospital Refunding 
Revenue Bonds ( West Virginia United Health System Obligated Group), 2009 Series A; (b) currently 
refund the Authority's Hospital Revenue Bonds ( West Virginia Un itcd Health System Obi igated Group), 
2009 Series 11 13onds; and (c) pny costs of issuing the 2012 D&E Bonds. 

The intormation contained herein does not and should not be considered an offer to buy or sell 
securities. In connection with certain outstanding privately placed bank loans of the Issuer, the Issuer and 
the Oblignted Group are filing this information as a filing on the Municipnl Secmitics 
Rulemaking Board's Electronic Municipnl Market Access ("EMMA") system. The Issuer and the 
Obligated Group are not required, pursuant to any continuing disclosure agreement, to file such 
intonnation and arc additionally under no obligntion to update any such informntion voluntarily flied. 
This information is for information purposes only, and does not include all information which may be of 
interest to a potent in! investor, nor does it purport to present full and fair disclosure within the meaning of 
the npplicable securities laws. Such in1onnation about the Issuer and the Obligated Group is only 
accurnte as of the Closing Date, and the Issuer and the Obligated Group undertake obligation to update 
such inlormation. No representation is being made thnt there has not been a change in the affairs of the 
Issuer or the Obligated Group since the Closing Date. Such information is subject to change without 
notice and posting of other information tiled by the Issuer or the Obligated Group on EMMA does not 
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imply that there has been no change in the affairs of the Issuer or the Obligated Group since the Closing 
Date. 

Inquiries with respect to the 2012 D&E Bonds may be directed to the Obligated Group as 
follows: 

John Yeager, Chief Financial Officer 
West Virginia United Health System 
l 000 Technology Drive, Suite 2320 

Fairmont, West Virginia 26554 
(304) 368-2700 
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THIS BOND PURCHASE AND LOAN AGREEMENT dated as of October 2, 20 1 2, among 
the WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, a body corporate and governmental 
instrumentality of the State o f  West Virginia (the "Authority"), WEST VIRGINIA UNIVERSITY 
HO SPITALS, INC., a West Virginia nonprofit corporation, executing th is document on behal f of itself 
and the other Members of th e Obligated Group (as such terms are defined in the hereinafter defined 
Master Indenture) as Obligated Group Agent (the "Obligated Group Agent"), and BRANCH 
BANKING AND TRUST COMPANY, a North Caroling banking corporation, as purchaser of the 
Bonds (the "Bondholder" or the "Purchaser"). 

WHEREAS, the West Virginia Hospital Finance Authority Act, Chapter 1 6, Article 29 A of the 
Code of West Virginia, 1 93 1  , as amended (the "Act"), authorizes the Authority to issue its bonds and 
notes for the purpose of  financing and refinancing the acqu isition, construction, improvement and 
equipping of hospital faci l iti es and to make loans to hospitals as defined in the Act; 

WHEREAS, as of the date hereof the Obligated Group consists of the Obligated Group Agent, 
United Hospital Center, Inc., City Hospital, Inc., City Hospital Foundation, Inc.,  The Charles Town 
General Hospital d/b/a Jefferson Memorial Hospital and Camden-Clark Memorial Hospital Corporation 
(each a "Member" and col lectively, the "Obligated Group"); 

WHEREAS, the Authority intends to issue and sell to the Bondholder its Hospital Refunding 
Bond (West Virginia United Health System Obligated Group), 20 12  Series D in the authori zed principal 
amount of $45 ,680,000 (the "Series D Bond") and its Hospital Refunding Bond (West Virginia United 
Health System Obligated Group), 20 1 2  Series E in the authorized principal amount of $20,325,000 (the 
"Series E Bond" and together with the Series D Bond, the "Bonds"), and will loan a p01tion of the 
proceeds received thereunder to the Obligated Group Agent (the "Loan") to be used to (a) currently 
refund the Authority's  Hospital Refunding Revenue Bonds (West Virginia United Health System 
Obligated Group), 2009 Seri es A (the "2009 A Bonds"); (b) currently refund the Authority's Hospital 
Revenue Bonds (West Virgin ia United Health System Obligated Group), 2009 Series B Bonds (the "2009 
B Bonds" and together with the 2009 A Bonds, the "Bonds to be Refunded"); and (c) pay costs of 
issuing the Bonds; 

WHEREAS, the Bonds to be Refunded were used to (a) refund on a current basis the Authority's 
$44,650,000 West Virginia United Health System Obl igated Group H.ospital Revenue Refunding and 
Improvement Bonds (West Virginia United Health System Obligated Group) 2003 Series C Bonds; (b) 
finance the costs o f  acquisition and construction of cettain additions and renovations to City Hospital, 
Inc.'s facil ity in Martinsburg, Berkeley County, West Virginia, including ( i )  a 2-story addition to 
accommodate the development and implementation of a new diagnostic catheteri zation laboratory and a 
new 1 6  bed ICU/CCU, ( i i )  an addition to the emergency department to prov ide additional acute treatment 
bays and better work flow to handle proj ected pati ent volumes, and (i i i )  renovations to the obstetrics 
department including th e addition of two labor delivery and recovery suites, new nursery design and 
relocation of obstetrics outpatient services; (c) finance the costs of certain additions and renovations to 
The Charles Town General Hospital d/b/a Jefferson Memorial Hospital's facility in Ranson, Jefferson 
County, West Virginia includ ing: ( i )  the acquisition and construction of an addition and renovations to the 
emergency department, ( i i )  the acquisition and installation of a 64-sl ice CT scanner to replace the existing 
2-s lice CT scanner and ( i i i  ) reimbursement of costs for certain comp leted projects including the nuclear 
medicine suite, registration, switchboard, main lobby, gift shop, public restrooms, laboratory phase l 
blood draw/restrooms and emergency department treatment rooms; and (d ) pay th e costs of issuing the 
Bonds to be Refunded; 



WHEREAS, the Obl igated Group agrees to repay the Loan from the Authority on the terms and 
conditions hereinafter set forth herein; 

WHEREAS, to evidence its obl igations hereunder, the Obl igated Group has issued (a) a 
promissory note dated October 2, 2012 in favor of the Authority in the principal amount of $45 ,680,000 
(the "2012-4 Note") to evidence the Series D Bond and (b) a promissory note dated October 2, 2012 in 
favor of the Authority in the principal amount of $20,325,000 (the "2012-5 Note" and together with the 
20 1 2-4 Note, the "Notes") to evidence the Series E Bond, the Notes are issued pursuant to the Amended 
and Restated Master Trust In denture dated as of August 1, 2003, as supplemented by Supp lemental 
Indenture 20 1 2-3 dated as of October 2, 20 1 2  (the "Supplemental Indenture"), between the Members of 
the Obligated Group and The Huntington National Bank, as Master Trustee (as supplemented through the 
date hereof, the "Master Indenture"); and 

WHEREAS, the Authority, the Obligated Group and the Bondholder desire to set fmih the terms 
and conditions with respect to such financing. 

NOW, THEREFORE, the parties hereto agree as fo llows: 

Section 1. Definitions. 

(a) As used in this Agreement, the terms defined in the Preamble and Recitals hereto shal l 
have the respective mean ings specified therein. Terms defined in the Master Indenture and not otherwise 
defined herein, including the terms hereinafter l isted in this sentence, shall have the respective meanings 
given in the Master Trust Indenture: "Accelerable Instrument," "Income Available for Debt Service," 
"Indebtedness," "Interest Rate Agreement," "Lien," "Master Trustee," "Maximum Annual Debt 
Service Requirement," "Obligations," "Permitted Encumbrances," "Person," and "Revenues." 
Except as otherwise specified herein, defined terms shal l be capital ized when used herein. 

(b) The terms l isted below in this Section shall have the respective mean ings set forth in this 
Section unless the context otherwise requires : 

"Act" shall mean Article 29A of Chapter 1 6  of the Code of West Virginia, 1 9  31, as amended. 

"Additional Payments" shall mean any additional payments made by the Obl igated Group on 
the Bonds pursuant to Section 6(c) hereof. 

"Adjusted LIBOR Rate" shall mean a rate of interest per annum equal to the sum obtained 
(rounded upwards, if necessary, to the next higher 1/100th of 1 .  0% ), by adding ( i )  70% of LIBOR plus 
( ii )  1. 05% per annum. The A djusted LIBOR Rate shall be adjusted (i) monthly on the first day of each 
LIBOR Interest Period and ( ii) for any change in the LIBOR Reserve Percentage so that the Bondholder 
shal l receive the same yield. 

"Agreement" shall mean this Bond Purchase and Loan Agreement, including any amendments or 
supplements hereto . 

"Authority" or "Issuer" shall mean the West Virgin ia Hospital Finance Authority, a body 
corporate and governmental instrumentality of the State of West Virginia. 

"Authorized Officer" shall mean the president, any vice president, the treasurer, the secretary 
and the assistant secretary of the Obl igated Group Agent or any other person designated as an Authorized 
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Officer of the Obligated Group Agent by a cetiificate of the Obl igated Group Agent signed by its 
president and filed with the Bondholder. 

"Bonds" or "Bond" shall mean, col lectively, the Series D Bond and the Series E Bond and, 
individually, any of such Bonds.  

"Bondholder" shall mean the Purchaser or any successor, as holder of the Bonds. 

"Bond Counsel" shal l mean Spilman Thomas & Battle, PLLC of Charleston, West Virginia. 

"Bonds to be Refunded" shall mean the West Virginia Hospital F inance Authority Hospital 
Refunding Revenue Bond (West Virginia United Health System Obl igated Group) 2009 Series A and the 
West Virginia Hospital F inance Authority Hospital Revenue Bond (West Virginia United Health System 
Obligated Group ) 2009 Series B. 

"Business Day" shal l  mean any day on which the Bondholder is open for the purpose of 
conducting a commercial banking business in the State of West Virginia. 

"Bond Registrar" shall mean Branch Banking and Trust Company, Charleston, West Virginia, 
and its successors and assigns. 

"Closing Date" shall mean the date of delivery of and payment for the Bonds.  

"Code" shall mean the Internal Revenue Code of 1 986, as amended, including applicable 
regulations and revenue rulings thereunder. 

"Costs of Issuance" shall mean all items of expense directly or indirectly payable by or 
reimbursable to the Authority or the Obligated Group and related to the authorizati on, issuance, sale and 
delivery of the Bonds, including but not l imited to costs of preparation and reproduction of documents, 
printing expenses, fil ing and recording fees, initial fees and charges of the Purchaser and its counsel, legal 
fees and charges, fees and disbursements of consultants and professionals, fees and charges for 
preparation, execution and safekeeping of the Bonds any other cost, charge or fee in connection with the 
original issuance of the Bonds. 

"Covenant Agreement" shall mean the Covenant Agreement dated as of the date hereof, 
between the Obligated Group Agent and the Purchaser, and any amendments and supplements thereto 
permitted with respect thereto .  

"Date o f  Taxability" shal l  mean the earliest date as  of which interest on the Bonds shall have 
been determined to be includable in the gross income of the Bondholder as a result of the 
Determination of Taxabi lity. 

"Default Rate" shall mean the greater of (i)  a fluctuating interest rate equal to 2 .00% per annum 
above the Prime Rate in effect from time to time or (i i )  6 .00% per annum. 

"Determination of Taxability" shall mean and shall be deemed to have occurred on the fi rst to 
occur of the fol lowing: 

( i )  on that date when any Member fi les any statement, supplemental statement or other tax 
schedule, return or document which discloses that an Event of Taxability shall have in fact occurred; 
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(ii) on the date when the Bondholder or former Bon dholder notifies the Obl igated Group 
Agent that it has received a written opinion by an attorney or firm of attorneys of recognized standing on 
the subject of tax-exempt municipal finance to the effect that an Event of Taxabil ity shal l have occurred 
unless, within 1 80 days after receipt by the Obl igated Group Agent of such notification from the 
Bondholder or any former Bondholder, the Obl igated Group Agent shall deliver to each Bon dhol der and 
former Bondholder a rul ing or determination letter issued to or on behalf of the Obl igated Group by the 
Commissioner or any District Director of Internal Revenue (or any other governmental official exercising 
the same or a substantially similar function from time to time) to the effect that, after taking into 
cons ideration such facts as form the basis for the opinion that an Event of Taxabil ity has occurred, an 
Event of Taxabil ity shall not have occurred; 

(iii) on the date when any Member shall be advised in writing by the Commiss ioner or any 
District Director of Internal Revenue (or any other government official or agent exerc ising the same or a 
su bstantial ly similar function from time to time ) that, based upon fi l  ings of a Member, or upon any review 
or audit of the Obl igated Group or upon any other ground whatsoever, an Event of Taxabil ity shall have 
occurred; 

(iv) on that date when the Obligated Group Agent shall  receive notice from any Bon dholder 
or former Bondhol der that the Internal Revenue Service (or any other government offic ial or agency 
exercising the same or a substantially sim ilar function from time to time) has assessed as includable in the 
gross income of such Bondholder or any former Bondholder the interest on such Bondholder's bond due 
to the occurrence of an Event of Taxability; 

provide d, however, no Determination of Taxability shall occur un der subparagraph (iii) or (iv) hereunder 
un less the Obl igated Group has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxabil ity shall occur until such contest, if made, has been 
finally determined; provided further, however, that upon demand from the Bondholder or former 
Bondholder, the Obligate d Group shal l  immediately reimburse such Bon dholder or former Bondholder 
for any payments such Bondholder (or any former Bondholder) shall be obl igated to make as a result of 
the Determination of Taxabil ity during any such contest. 

"Event of Taxability" shall mean a change in law or fact or the interpretation thereof, or the 
occurrence or existence of any fact, event or circumstance (including, without l imitation, the taking of any 
action by the Obl igated Group, or the failure to take any action by the Obligated Group, or the making by 
any Member of any misrepresentation herein or in any certificate required to be given in connection with 
the issuance, sale or del ivery of the Bonds) which has the effect of causing interest paid or payable on the 
Bonds to become includable, in whole or in part, in the gross income of the Bondholder or any former 
Bondholder for fe deral income tax purposes. 

"Financing Instruments" shall mean this Agreement, the Covenant Agreement, the Bonds, the 
Notes, the Supplemental Indenture and the Tax Certificate. 

"Fiscal Year" shal l  mean, with respect to the Obligated Group Agent, the 12-month period 
ending December 3 1  of each calendar year or such other annual fiscal accounting period for the Obl igated 
Group Agent as may be establ ished in the future by its board of trustees. 

"GAAP" shall mean generally accepted accounting principles, as in effect from time to time, 
consistently appl ied. 

"Hospital Facilities" shall mean those certain assets refi nanced by the Bonds. 
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"LIBOR" shall mean the average rate quoted on Reuters Screen LIB ORO I Page (or such 
replacement page) on the determination date for deposits in U. S. Dol lars offered in the London interbank 
market for one month determined as of II :00 am London time two (2) Business Days prior to the 
commencement of the appl icable LIBOR Interest Period; provided that if the above method for 
determ ining LIBOR shall not be available, "LIBOR" shall be the rate quoted in The Wall Street Journal, 
or a rate determ ined by a substitute method of determ ination agreed on by the Obl igated Group Agent and 
the Bondholder; provided, if such agreement is not reached within a reasonable period of time (in the 
Bondholder' s  sole judgment), a rate reasonably determined by the Bondholder in its sole discretion as a 
rate being pai d, as of the determination date, by first class banking organizations (as determ ined by the 
Bondholder) in the London interbank market for U .  S .  Dollar deposits. 

"LIBOR Interest Period" shall mean the period commencing on the date the Bonds are first 
issued and ending on the day that is immediately prior to the numerical ly corresponding day of each 
month thereafter; provided that: 

(a) any LIBOR Interest Period which would otherwise end on a day which is not a Business 
Day shall be exten ded to the next succeeding Business Day unless such Bus iness Day falls in another 
calendar month, in which case such LIBOR Interest Period shall end on the next preceding Bus iness Day; 
and 

(b) any LIB OR Interest Period which begins on a day for which there is no numerically 
corresponding day in the subsequent month shall end on the last Business Day of such subsequent month. 

"LIBOR Reserve Percentage" shall mean the maximum aggregate rate at which reserves 
( including, without l imitation, any marginal supplemental or emergency reserves ) are req uired to be 
maintained under Regulation D by member banks of the Federal Reserve System with respect to do llar 
funding in the London i nterbank market. Without l imiting the effect of the foregoing, the LIBOR 
Reserve Percentage shall reflect any other reserves required to be maintained by such member banks by 
reason of any applicable regulatory change against ( i )  any category of l iabil ity which includes deposits by 
reference to which LIBOR is to be determined or ( i i )  any category of extension of credit or other assets 
related to LIBOR. 

"Master Indenture" shall mean the Amended and Restated Master Trust Indenture dated as of 
August 1, 2003 , as heretofore supplemented and amended, between the Obligated Group Agent and The 
Huntington National Bank, as master trustee, and as further supplemented by the Supplemental Indenture. 

"Material Adverse Effect" shal l mean any one or more events, occurrences or circumstances 
which, considered separately or together with one or more other events, occurrences or circumstances, 
proximately results in or wou ld  reasonably be expected to result in ( i )  any material impairment of the 
abil ity of a Member or the Obligated Group to carry on the material operations of such Member or the 
Obligated Group, as the case may be, as conducted as of the date hereof, (i i )  any material impairment of 
the abi lity of the Members to pay and perform their obl igations under the Financing Instruments, ( i i i )  any 
material impartment of the abil ity of the Obligated Group to pay the Obligations or to otherwise perform 
the Obligated Group' s agreements under the Master In denture, (iv) any inval i  dity of the Master Indenture, 
this Agreement or any of the other F inancing Instruments to which any Member is a party or any material 
impairment of the enforceabi l  ity of the Master Indenture or any of such Financing Instruments, or (v) any 
other material and adverse change in the business, financial condition or operations of a Member (other 
than a Non-Material Obligated Group Member) or of the Obligated Group (considered as a whole). 

"Non-Material Obligated Group Member" shall mean, as of any date of determ ination, any 
Member whose Revenues for the then most recent fiscal year for which the Obligated Group Agent has 
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provided the Purchaser with audited annual financial statements conforming to the requirements set forth 
in  Section 414 of the Master Trust Indenture are less than five (5 .00%) of the total Revenues of the entire 
Obligated Group for such fiscal year; provided, however, that in no event shal l West Virginia University 
Hospitals, Inc. or United Hospital Center, Inc. (or the successor of either, if applicable) constitute a Non­
Material Ob ligated Group Member. 

"Notes" shall mean, col lectively, the 2012-4 Note and the 20 1 2-5 Note. 

"Original Principal Payment Date" shall mean the earlier of (a) each date on which the 
principal of a Bond is scheduled to be pai d, whether at maturity or by mandatory redempti on, 
notwithstan ding any earlier option or extraordinary optional redemption of such Bond and (b) June 1 ,  
2033 with respect to the Series D Bond or June I ,  2032 with respect to the Series E Bond. 

"Payment of the Bonds" shall mean payment in ful l  of the Bonds an d the making in fu l l of al l 
other payments due and payable pursuant to this Agreement at the time of such payment. 

"Permitted Investments" shall mean any security, obl igation, annuity contract or investment 
type property as defined in Section I 48(b) of the Code. 

"Prime Rate" shall mean the interest rate announced by Branch Banking and Trust Com pany 
from time to time as its prime rate. Any change in the Prime Rate shall be effective as of the date such 
change is announced by Branch Banking and Trust Company. 

"Purchaser" shall mean Branch Banking and Trust Company, as the initial Bondholder, its 
successors and assigns as holder of the Bonds. 

"Rebate Amount" s hall mean the amount, as and when due, by the Obligated Group Agent in 
accordance with the "rebate requirements" described in Section 148(f) of the Code and Treasury 
Regulations. 

"Rebate Amount Certificate" shall mean the certificate to be prepared by an independent rebate 
specialist showing the rebate required calculation. 

"Series D Bond" shal l mean the West Virginia Hospital Finance Authority Hospital Refunding 
Bond (West Virginia United Health System Ob ligated Group), 2012 Series D in the form of Exhibit A 
attached hereto, issued pursuant to this Agreement in the aggregate principal amount of $45 ,680,000, and 
dated the date of its issuance. 

"Series E Bond" shal l  mean the West Virginia Hospital Finance Authority Hospital Refunding 
Bond (West V irginia United Health System Ob l igated Group), 2012 Series E in the form of Exhibit B 
attached hereto, issued pursuant to this Agreement in the aggregate principal amount of $20,325,000, and 
dated the date of its issuance. 

"Standard Rate" shall mean that rate of interest per annum that shall apply in l ieu of the 
A djusted LIBOR Rate and the Taxable Adjusted LIBOR Rate in the event that LIBOR shall not be 
ascertainable or i llegal or un lawful with respect to the Bondholder. The Standard Rate shall be computed, 
for any day, as a rate per annum (rounded upwards, if necessary to the next 1 /l OOth of 1.0% ) equal to the 
Prime Rate per annum and each change in the Standard Rate shall be effective on the date any change in 
the Prime Rate is  publicly ann ounced as being effective. 
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Representations and Findings by Authority. 

"Tax Certificate" shall the Tax Compliance Certificate of the Authority an d the Obligated Group 
Agent dated as of the date hereof. 

"Taxable Adjusted LIBOR Rate" shall mean a rate of interest per annum equal to the sum 
obtained (rounded upwards, if necessary, to the next higher 111 OOth of 1 .0%), by adding (i) LIB OR plus 
(ii) 1 .60% per annum. The Taxable Adjusted LIBOR Rate shall be adjusted (i) monthly on the first day 
of each LIBOR Interest Period an d (ii) for any change in the LIBOR Reserve Percentage as defined 
herein so that Bondholder shal l receive the same yield. 

"2009 Bond Trustee" shall mean The Bank of New York Mel lon, as bond trustee for the Bonds 
to be Refunded. 

"2012-3 Supplemental Indenture" shall mean the Supp lemental Master Trust Indenture 20 1 2-3 
dated as of October 2, 2012 between the Obligated Group Agent an d The Huntington National Bank, as 
master trustee. 

"2012-4 Note" shall mean a promissory note issued by the Obligated Group Agent pursuant to 
the Master Indenture to evidence and secure the obligations of the Obligated Group Agent under this 
Agreement with respect to the Series D Bond; which constitutes an Obligation within the meaning of the 
Master Indenture in the form attac hed as Exhibit C hereto. 

"2012-5 Note" shall mean a promissory note issued by the Obligate d Group Agent pursuant to 
the Master Indenture to evidence and secure the obligations of the Obligated Group Agent under this 
Agreement with respect to the Series E Bond; which constitutes an Obligation within the meaning of the 
M aster Indenture in the form attached as Exhibit D hereto. 

Section 2. 

The Authority makes the fol lowing representations an d fin dings as the basis for its undertakings 
hereunder: 

(a) The Authority is du ly organized under the Act and has the power to execute an d deliver 
the Financing Instruments to which it is a party, to perform its obligations thereunder, to issue the Bonds, 
to Joan the proceeds of the Bonds to the Obi igated Group for the purposes and pursuant to the provisions 
of this Agreement and to carry out its other obligations under such Financing Instruments . The loan of 
the proceeds of the Bonds to the Obligated Group by the Authority furthers the purposes for which the 
Authority was organized. By proper corporate action, the Authority has du ly authorized the execution 
an d delivery of such Financing Instruments, the performance of its obl igations thereunder an d the 
issuance of the Bonds. S imultaneously with the execution and delivery of this Agreement, the Authority 
has issued and sold the Bonds to the Bondholder. 

(b) To the best of its knowledge an d belief, the Authority is not (1) in default in the payment 
of the principal of or interest on any of its indebtedness for borrowed money and is not in default under 
any instrument under or subj ect to which any indebtedness for borrowed money has been incurred, and no 
event has occurred and is continuing under the provisions of any such instrument that with the lapse of 
time or the giving of notice, or both, wou ld constitute an event of defau lt thereunder, (2) in violation of 
the Act or any other existing West Virginia law, rule or regul ation applicable to it or (3 ) in material 
defau lt under any indenture, mortgage, deed of trust, l ien, lease, contract, note, order, judgment, decree or 
other agreement, instrument or restriction of any kind to which any of its assets are subject in a manner 
that woul d  have a material adverse effect on the validity or enforceabil ity of this Agreement or the Bonds 
or the transactions contemp l ated on the part of the Authority hereby and thereby, an d the execution and 
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Representations and Warranties by the Obligated Group Agent. 

delivery by the Authority of this Agreement and the Bonds and the performance of its obligations 
thereunder wil l  not conflict with or result in the breach of or constitute a default under any of the above 
described documents or other restrictions. 

(c) No further approval, consent or withholding of objection on the part of any governmental 
or regulatory body, federal, state or local, is required in connection with (I) the issuance and delivery of 
the Bonds by the Authority or (2) the execution or de livery of or performance by the Authority of its 
obligations under the Financing Instruments to which it is a party. 

(d) No l itigation, inquiry or investigation of any kind in or by any j udicial or administrative 
court or agency is pending or, to its knowledge, threatened against the Authority with respect to (I) the 
organization and existence of the Authority, (2) its authority to execute or deliver the Financing 
Instruments to which it is a party, (3 ) the val i  dity or enforceabi lity of any of such Financing Instruments 
or the performance of its obl igations thereunder, ( 4) the title of any officer of the Authority who executed 
such Financing Instruments or (5) any authority or proceedings related to the execution and delivery of 
such Financing Instruments on behalf of the Authority. No such authority or proceedings have been 
repealed, revoked, rescinded or amended and all are in fu l l  force and effect. 

Notwithstanding anything herein to the contrary, any obligation the Authority may incur 
hereunder shall not be deemed to constitute a general obligation of the Authority but shall be payab le 
solely from the payments received under the Notes and security therefor. 

Section 3. 

The Obligated Group Agent makes the fo l lowing representations as of the date hereof as the basis 
for its un det1akings hereunder: 

(a) Each Member is a nonprofit corporation duly incorporated and validly existing under the 
laws of the State of West Virgin ia. The Members are l i sted in the second recital on the first page of this 
Agreement. 

(b) Each Member ( i )  i s  an organization described in Section 50 l (c)(3 ) of the Code and (i i )  i s  
not a "private foundation" as  defined in Section 509(a) of the Code. The Obl igated Group has con ducted 
its operations and filed al l  requ ired reports with the Internal Revenue Service to maintain such status. 

(c) The Obligated Group Agent has the corporate power and authority to make the 
agreements on behalf of the Obligated Group, as set forth herein, and has duly authorized by proper 
corporate action the execution and delivery of this Agreement and the other F inancing Instruments to 
which the Obligated Group Agent i s  a party. 

(d) The execution and delivery of this Agreement an d the other F inanc ing Instruments to 
which the Obligated Group Agent is a party and the performance by the Obligated Group Agent and the 
other Members of their obligations hereunder and thereunder wil l  not be in vio lation of, or constitute a 
default under, any provision of ( i  ) their respective articles of incorporation, bylaws or any similar 
governing documents, ( i i )  the Master Indenture, ( i i i  ) any material indenture, mortgage, lease, resolution, 
note or other agreement or instrument to which the Obligated Group Agent or any Member is a party or 
by which the Obligated Group Agent or any Member is bound; or (iv) any order, rule or regulation of any 
court or governmental agency or body having jurisdiction over the Obligated Group Agent and the 
Members of the Obligated Group or any of their properties, the effect of which would have a Material 
Adverse Effect. 
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(e) Except as set forth in the financial statements (inclu ding the notes contained therein) for 
the fiscal year ended December 3 1 ,  20 1 1 or as otherwise disclosed to the Purchaser before the date hereof 
in writing, there are no actions, suits, investigations, or proceedings pending or, in the knowledge of the 
Obligated Group, threatened against any Member or the assets of any Member which, if adversely 
decided, would have a Material Adverse Effect. 

(f) No Member is in breach of or in default under applicable law or administrative regulation 
of the State of West Virginia or the United States of America, or any applicable judgment or decree, or 
any loan agreement, note, resolution or other agreement or instrument to which the Obligated Group 
Agent or any Member is a party or is otherwise subject, which breach or default would have a Material 
Adverse Effect on the validity or enforceability of this Agreement, the Supplemental Indenture or the 
Notes or the transactions contemplated on the part of the Obligated Group Agent or any Member hereby 
or thereby, and no event has occurred and is continuing which, with the passage of time or the giving of 
notice or both, wou ld  constitute such a material breach or default. 

(g) Al l  consents, approvals, authorizations and orders of governmental or regu latory 
authorities, if any, that are required to be obtained by the Obl igated Group in connection with the 
execution and delivery of this Agreement and the other Financing Instruments to which the Obligated 
Group Agent is a party an d the consu mmation of the transactions contemplated by this Agreement and the 
other Financing Instruments to which the Obligated Group Agent is a party have been duly obtained and 
remain in ful l  force and effect. 

(h) Al l  information, documents, reports, statements, financial statements, and data submitted 
on behalf of the Obligated Group in connection with this Agreement, or in support thereof, are true, 
accurate, and complete in all material respects as of the date made and contain no knowingly false, 
incomp lete or misleading statements. 

(i) Since the end of the most recent fiscal year of the Obligate d Group for which audited 
financial statements have been provided to the Purchaser, there has been no change in the financial 
position or results of operations of the Obl igated Group that wou ld  result in a Material Adverse Effect. 

(j) All  requirements and conditions to the issuance of the Notes set forth in the Master 
Indenture have been complied with and satisfied. The obligations of the Obligated Group un der this 
Agreement are evidenced by the Notes and secured, equally and ratably with all of the other Obligations, 
by the Master Trust Indenture and the security granted pursuant thereto. 

(k ) No Liens (as defined in the Master Indenture) exist on any property of any Member 
except Permitted Encumbrances (as defined in the Master In denture ) and any other l iens or encumbrances 
permitted under the Master In denture . 

(I) The Obligated Group Agent represents that no Financing Instrument nor any information 
(financial or otherwise) furn ished by or on behalf of the Obligated Group Agent in connection with the 
negotiation of the sale of the Bonds contains any untrue statement of a material fact or omits a material 
fact necessary to make the statements contained therein not misleading. There is no fact that the 
Obligated Group Agent has not disclosed in writing to the Bondholder that will have a material adverse 
affect on the properties, operations or financial con dition of the Obligated Group, or the ability of any 
Member to perform its obligations un der the Financing Instruments . 
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Bonds; Liability Authority; Section 4. Sale and Purchase of Limitation of of Commitment of 
the Bondholder. 

(a) The Au thority shal l issue and sell the Bonds to the Bondholder and secure the Bonds by 
assigning to the Bondhol der all of its rights under the Notes and the Bondholder shall purchase the Bonds, 
all upon the terms and condi tions set forth herein. All Financing Instruments shall be in form satisfactory 
to the Bondholder. 

(b) The Bondhol der represents that it ( 1 )  is purchasing the Bonds for its own account for 
investment and has no present intention of resel ling or dispos ing of the Bonds or engaging in any 
"distribution" thereof (as that term is used in the Securities Act of 1 933 ,  as amended, and the regulations 
of the Securities and Exchange Commission thereunder), (2 ) is famil  iar with the operations and financial 
condition of the Obligated Group based upon information furnished to the Bondholder by the Obligated 
Group Agent and has made such inquiries with respect to the Obligated Group, the Authority, the Bonds 
and the security therefor and o ther material factors affecting the security for and payment of the Bonds as 
it deems appropriate in connection with the purchase of the Bonds and is relying solely on such inqu iry 
and its own analysis in its purchase of the Bonds, (3 ) understands that no official statement, prospectus, 
offering circular or other offering s tatement containing material information with respect to the Authority, 
the Obligated Group or the Bonds being issued and that the Bonds are unrated and (4) has sufficient 
knowledge and experience in financial an d business matters, including the purchase and ownership of tax­
exempt obligations, to be able to evaluate the risks and merits of the investment represented by its 
purchase of the Bonds, and its net worth and available assets are such that it is able to bear the economic 
risk of its purchase of the Bonds. In determining to purchase the Bonds, the Bondho lder has not relied 
upon any information (including financial information) relating to the Obligated Group provided by the 
Authori ty, nor has i t  relied upon the omission of the Authority to provide any such information. 

(c) The Bondhol der acknowledges that during the course of the transaction and prior to the 
sale of the Bonds, it has requested or has had access to information, incl uding financial statements and 
other financial information, to which a reasonable investor would  attach significance in making 
investment decisions, and it has had the opportunity to ask questions and receive answers from 
knowledgeable individuals concerning the Obligated Group, the Authority, the Bon ds and the security 
therefor, so that as a reasonable investor, it has been able to make its decision to purchase the Bonds. No 
such information requested by it has been denied to the Bondhol der. 

(d) Because of its experience in financial and business matters, the Bondho lder 
acknowledges that it is qualified to make the inquiry and analysis described in subsection 4(b )(2) and to 
understand ful ly the documents and information described in subsection 4( c) .  

(e) The Bondholder unders tands that the Code prescribes satisfaction of several requirements 
in order that interest on the Bonds be and remain excludable from gross income for federal income tax 
purposes, some of which apply after issuance of the Bonds, and that noncompliance by the Obligated 
Group Agent or the Authori ty with certain of such requirements could  cause interest on the Bonds to be 
includable in gross income for federal income tax purposes and thus, subject to federal income taxation 
retroactively to the date hereof. 

(f) The Bondholder understands that the Bonds (i)  are not being registered under the 
Securi ties Act of 1 933 ,  as amended, and are not being registered or otherwise qualified for sale under the 
"B lue Sky" laws and regulations of any state, ( i i )  will not be listed on any stock or other securities 
exchange, ( i ii) will carry no rating from any rating agency or service, an d (iv) may be resold only to 
purchasers who meet the criteria set forth herein and who, as a condition to such purchase, deliver an 

10 



Delivery 

by Authority; Payments. 

executed bank investment letter con taining the representations substantial ly similar to the representations 
contained in this Section 4 in form an d substance reasonably acceptable to Bond Counsel. 

(g) It is specifically understood and agreed that the Au thority makes no representation, 
covenan t or agreement as to the financial position or bus iness con dition of the Obl igated Group and does 
not represent or warrant as to any s tatements, materials, representations or certifications furnished by the 
Obligated Group Agent in connection with the sale of the Bonds, or as to the correctness, completeness or 
accuracy thereof. 

Section 5. Conditions Precedent to of Bonds. 

The Purchaser shall accept del ivery of the Bonds only upon delivery to it in form and substance 
satisfactory to it of the fo ll owing: 

(a) Copies of the Financing Instruments, an d any ass ignments related thereto, executed by 
the Authority and/or the Obl igated Group Agent, as applicable, all in form acceptable to the Purchaser; 

(b) An opinion or opinions of Bond Counsel satisfactory to the Purchaser that (i) interest on 
the Bonds will be excluded from gross income for federal income tax purposes; (ii) interest on the Bonds 
will not be an item of tax preference for purposes of the federal al ternative income tax imposed on 
individuals and corporations; and (iii) interest on the Bonds will be exempt from income taxation by the 
S tate of West Virginia; 

(c) An opinion or opinions of counsel to the Obligated Group in a form acceptable to the 
Bondhol der; 

(d) Payment by the Obligated Group Agent of the fees and expenses of the Purchaser's 
counsel; 

(e) (i) A copy of the Articles of Incorporation of each Member certified by the Secretary of 
S tate of the S tate of West Virginia as of a date no earlier than 30 days prior to the Closing Date and a 
certificate of existence respecting each Member issued by the Secretary of State of the State of West 
Virginia no earl ier than 30 days prior to the Closing Date; and (ii) a Certificate of the Secretary of the 
Obligated Group Agent s tating that attached thereto is (x) a true and correct copy of the bylaws of each 
Member currently in fu l l  force and effect; an d (y) copies of the resolutions of the Board of Directors (or 
o ther governing body) of West Virginia Un ited Health System, Inc. and the Obligated Group Agent 
evidencing authorization and approval of this Agreement and any Financing Instruments to which it is a 
party and the transactions contempl ated thereby; and (iii) evidence that each Member is an organization 
exempt from taxation under Section 501(c)(3) of the Code; 

(f) The conditions to purchase of the Bonds by the Purchaser set forth in the Covenan t 
Agreement have been met to the satisfaction of the Purchaser; and 

(g) Such other documentation, certifi cates an d opinions as may be reasonably required by the 
Purchaser or Bond Counsel .  

Section 6. Loan the Additional 

(a) Upon the terms and conditions of this Agreement, the Authority shall lend to the 
Obligated Group Agent the proceeds of the Series D Bond in the fo l lowing manner: 
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D, 

E, 

(i) $90,000 of which shall be disbursed by wire on the Closing Date to the parties in 
the amounts identifi ed in the Closing Memorandum, attached hereto as Exhibit to pay for 
issuance costs; and 

(ii) $45,595 ,000 of which shall be transferred to the Purchaser to pay in fu l l the 
amounts drawn under the Letter of Credit for the 2009 A Bonds for the outstanding principal of 
the 2009 A Bonds and interest accrued from the preceding interest period ending September 
30, 20 1 2  to the Redemption Date, pursuant to the Letter of Cre dit and Reimbursement 
Agreement dated as of February I, 2009 between the Purchaser and the Obl igate d Group. 

(b) Upon the terms and conditions of this Agreement, the Authority shall lend to the 
Obl igated Group Agent the proceeds of the Series E Bond in the fo l lowing manner: 

(i) $60,000 of which shall be disbursed by wire on the Closing Date to the parties in 
the amounts identified in the Closing Memorandum, attached hereto as Exhibit to pay for 
issuance costs; and 

(ii) $20,265 ,000 of which shal l be transferred to the Purchaser to pay in fu l l the 
amounts drawn under the Letter of Credit for the 2009 B Bonds for the outstanding principal of 
the 2009 B Bonds and interest accrued from the preceding interest period ending September 
30, 20 1 2  to the Redemption Date, pursuant to the Letter of Credit and Reimbursement 
Agreement dated as of February I, 2009 between the Purchaser and the Obl igate d Group. 

(c) In addition to payments under the Notes, the Obl igated Group Agent shall also pay to the 
Authority "Additional Payments," as fo l lows: 

(i) All taxes and assessments of any type or character charged to the Authority 
affecting the amount available to the Authority from payments to be received hereunder or in any 
way arising due to the transactions contemplated hereby (including taxes and assessments 
assessed or levied by any public agency or governmental authority of whatsoever character 
having power to levy taxes or assessments); provided, however, that the Obl igated Group Agent 
shall have the right to protest any such taxes or assessments and to require the Authority, at the 
Obligated Group Agent' s expense, to protest and contest any such taxes or assessments levied 
upon them an d that the Obl igated Group Agent shall have the right to withhold payment of any 
such taxes or assess ments pending disposition of any such protest or contest unless such 
withho ldin g, protest or contest would adversely affect the rights or interests of the Authority; 

(ii) The reasonable fees and expenses of such accountants, consu ltants, atto rneys and 
other experts, if any, as may be engaged by the Authority to prepare audits, financial statements, 
reports, opinions or provide such other services required under this Agreement; 

( iii) The in itial fee and annual fees of the Authority as set forth in the Fee Schedu le 
and Cost Al locations stated in the Legislative Rule fil ed in the Office of the Secretary of State of 
the State of West Virginia on May 7, 2007, as amended or revised, as evidenced by the adopti on 
and fil ing by the Authority with the Office of the Secretary of State of the State of West Virginia; 
and 

(iv) A l l  other reasonable and necessary fees and expenses of the Authority 
attributable to the Bonds or this Agreement. 
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Payments; Maturity. 

Payable. 

Principal Payments 

Such Additional Payments shall be bi l led to the Obligated Group Agent by the Authority to the 
extent that fees and expenses are not paid from sources other than the Obl igated Group Agent. 

Anything hereinabove in this Section 6 to the contrary notwithstanding, the Additional Payments 
shall not be secured under this Agreement, and non-payment of any Additional Payments shall not 
constitute an event of default hereun der or under any other document re lating to the Bonds; prov ided that, 
in no event shal l the foregoing or any other provision of this Agreement or the other Financing 
Instruments modify, l imit or restrict in any manner the ability of any of the Authority to recover the 
Additional Payments from the Obligated Group Agent and in the event the Authority should employ 
attorneys or incur other expenses for the collection of the Additional Payments, the Obl igated Group 
Agent agrees to the extent permitted by law to pay to the Authority and the Authority shall be permitted 
to recover from the Obligated Group Agent the fees and expenses of such attorneys and such other 
expenses incurred by the Authority. 

Section 7. Costs of Issuance. 

On the C losing Date, the Purchaser shall wire Costs of Issuance pursuant to the Closing 
Memorandum attached hereto as Exhibit E. 

Amounts 

Section 8. 

(a) The Obl igated Group Agent shall make al l principal and interest 
payments to the Bondholder required under the Notes as and when the same become due, in an amount 
sufficient to make payments due on the Bonds and shall make al l  other payments required to be made 
hereunder by the Authority to the Bondholder when due. 

( i )  an d Interest on the Series D Bond. Accrued interest on the 
outstanding principal balance of the Series D Bond shall be pai d monthly, commencing on the 
first day of November, 20 1 2, and continuing monthly thereafter on the first day of each month 
until June I ,  2033 .  Payments on the outstanding principal balance of the Series D Bond shall 
commence on the first day of June, 20 1 7, and shall continue annually on the first day of June 
through June I ,  203 3 .  The principal of and interest payments on the Series D Bond shal l be as 
more ful ly set forth in Exhibit F as attached hereto and incorporated herein. On June I ,  203 3 ,  all 
accrued interest, unpaid principal and other amounts due under the Series D Bond shal l be due 
and payab le in fu l l ;  provided, however, that the obl igations of the Authority and the Obligated 
Group Agent hereun der shall be subject to the tender prov isions of Section 9(b) below. 
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Principal Payments ( i i )  and Interest on the Series E Bond. Accrued interest on the 
outstanding principal balance of the Series E Bond shall be paid monthly, commencing on the 
first day of November, 20 I 2, and continuing monthly thereafter on the first day of each month 
through June I, 2032 .  Payments on the outstanding principal balance of the Series E Bond shall 
commence on the first day of June, 20 1 3  , and shall continue annual ly on the fi rst day of June 
thereafter until June 1 ,  2032. The principal of and interest payments on the Series E Bond shall 
be as more ful ly set forth in Exhibit G as attached hereto and incorporated herein. On June I ,  
2032, all accrued interest, unpaid principal and other amounts due under the Series E Bond shall 
be due and payable in fu l l ;  provided, however, that the obl igations of the Authority and the 
Obligated Group Agent hereunder shall be subject to the tender provisions of Section 9(b) below. 

Payments shall be made in lawful money of the Un ited States of America at the offi ce of the 
Bondholder in Morgantown, West Virginia, or at such other place as the Bondholder may direct in 
writing. Interest shal l be calculated on the basis of a 360-day year, applied to actual days which have 
elapsed or which shall elapse in the applicable period. 

(b) Interest on the Bonds. Interest on the outstanding principal amount of the Bonds shall 
accrue at a variable rate equal to the Adj usted LIBOR Rate. 

(c) Upon the occurrence of a Determination of Taxabi lity, then, from and after the Date of 
Taxabi lity, the interest rate used to calculate interest on the Bonds shal l accrue at a per annum rate equal 
to the Taxable Adjusted LIBOR Rate. After a Determination of Taxab i l ity and upon demand of the 
Bondholder or any prior Bondho lder, the Authority shall pay to such Bondholder or prior Bondholder 
such additional amount as shall be necessary to provide that interest on the Bonds shall have been payab le 
at the Taxable Adj usted LIBOR Rate from the Date of Taxability. 

(d) Upon a Determination of Taxability, the Authority shal l also pay to such Bondholder or 
to any prior Bondholder upon demand of such Bondholder or prior Bondholder any taxes, interest, 
penalties or other charges assessed against or payable by such Bondholder or prior Bondholder and 
attributable to such Determ ination of Taxability and all reasonable administrative, out of pocket and other 
expenses incurred by such Bondholder or prior Bondholder which are attributable to such event, 
including, without l imitation, the costs incurred by such Bondholder or prior Bondholder to amend any of 
its tax returns, notwithstanding the repayment of the entire principal amount of the Bonds or any transfer 
or assignment of the Bonds. 

(e) If at any time after the date hereof there should be any decline in the combined maximum 
marginal rate of federal and State of West Virginia income tax appl icable to the taxab le income of the 
Purchaser, its successors or assigns ("BB&T Tax Rate"), then the Adj usted LIBOR Rate in effect 
hereunder from time to time as herein provided, for so long as there shall not have occurred a 
Determination of Taxabi lity, shall be adjusted, effective as of the effective date of any such change in the 
BB&T Tax Rate, by multiplying the Adj usted LIBOR Rate by a fraction, the denominator of which is one 
hundred percent ( 1  00%) minus the BB&T Tax Rate in effect upon the date hereof, and the numerator of 
which is one hundred percent ( 1 00%) minus the BB&T Tax Rate after giving effect to such change. 

(f) In the event that LIBOR shall not be ascertainable, for any reason, or for any reason it 
shall be i l  legal or unlawful for the Bondholder to col lect interest based on LIBOR, then, from and after 
the date the Bondholder determines such condition exists, until the date such Bondholder determines such 
condition no longer exists, each reference herein to the Adjusted LIBOR Rate and the Taxab le Adj usted 
LIBOR Rate shall be deemed and interpreted to mean the Standard Rate. 
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(g) If the Bondholder determines any change in law or regu latory requirement affecting the 
Bondholder or the Bondholder's holding company regarding capital requirements has or would have the 
effect of reducing the rate of return on the Bondholder's capital or on the capital of the Bondholder's 
holding company as a consequence of purchasing or holding the Bonds to a level below that which the 
Bondholder or Bondholder' s  holding company could have achieved but for such change in law or 
regulatory requirement (taking into consideration the Bondholder's or the Bondholder's holding 
company's policies with respect to capital adequacy), the Authority agrees to pay, but only from amounts 
provided by the Obligated Group Agent, to the Bondholder such additional amount or amounts as will 
compensate the Bondholder or the Bondholder's holding company for any such reduction suffered. 

(h) The Bondholder shall, if requested by the Obligated Group Agent, have an attorney in 
fact, qualified to practice before the Internal Revenue Service, designated by the Obligated Group Agent 
for the purpose of appeal ing or chal lenging any Event of Taxability; provided, however, the Obligated 
Group provides indemnity reasonably satisfactory to the Bondholder to indemnify it against any 
additional tax liabil ity, penalties or interest that may result from any such appeal. All legal fees, costs and 
expenses of such appeal shal l  be paid by the Obligated Group. In the event a fi nal judgment or order shall 
have been entered within 90 days of the Event of Taxabil ity finding, as a fi nal determination, that no 
Event of Taxab i l ity has indeed occurred , the Bondholder shall reimburse to the Obligated Group Agent all 
supplemental interest that has been paid on the Bonds, and no additional suppl emental interest shal l be 
payable unless and until an Event of Taxabi l ity shall subsequently occur. Notwithstanding anything in 
this subsection to the contrary, the right of the Obligated Group to chal lenge any Event of Taxabil ity shall 
terminate if no such final jud gment or order shall have been entered within 90 days after the occurrence of 
the Event of Taxability, unless the Bondholder shall otherwise agree. In addition, unless the Obligated 
Group shall otherwise provide reasonable indemnification to the Bondholder, the right of the Obligated 
Group to challenge any Event of Taxabi lity shall terminate if the exercise of such right would cause any 
tax return of the Bondholder to be inaccurate or would delay the timely fil ing thereof or would in the 
Bondholder' s opinion result in an adverse impact on its tax returns. 

(i) Notwithstanding the foregoing, from and after the occurrence of an Event of Default, 
until such time as such Event of Default has been remed ied or otherwise waived by the Bondholder, the 
Bonds shall bear interest at the Default Rate. To the extent permitted by law, interest shal l accrue on any 
overdue payment of interest or  principal at the Default Rate. In addition, the Authority agrees to pay the 
Bondholder, but only from amounts provided by the Obl igated Group Agent, a late fee on any payments 
past due for fifteen ( 1 5 )  or more days in an amount equal to four percent ( 4%) or the amount of payment 
past due. When any payment is past due for fifteen ( 1 5 )  or more days, subsequent payments shall first be 
applied to past due balances. This provision for late charges shall not be deemed to extend the time for 
payment or be a "grace period" or "cure period" that gives the Authority or the Obligated Group Agent a 
right to cure such default. Imposition of late charges is not contingent upon the giving of any notice or 
lapse of any cure period. 

(j ) So long as any portion of the principal amount of the Bonds or interest thereon remains 
unpaid, if ( i )  any law, rule, regulation or executive order is or has been enacted or promulgated by any 
public body or governmental agency which changes the basis of taxation of payments to any Bondholder 
or former Bondholder of principal or interest payable pursuant to the Bonds, including without l imitation 
the imposition of any excise tax or surcharge thereon, but excluding changes in the rates of tax applicable 
to the overall net income of any Bondholder or former Bondholder, or (i i )  as a result of action by any 
public body or governmental agency, any payment is required to be made by, or any federal, state or local 
income tax deduction is denied to, any Bondholder or former Bondholder by reason of the ownersh ip of, 
borrowing money to invest in, or receiving principal or interest from the Bonds, the Obligated Group 
Agent agrees to reimburse on demand for, and does hereby indemnify each such Bondholder and former 
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Redemption. 
Option to Prepay; Optional Tender; Mandatory Redemption; Purchase in Lieu of 

Optional Prepayment. 

Optional 

Mandatory Redemption. 

Redemption. 

Bondholder against, any loss, cost, charge or expense with respect to any such change, payment or loss of 
deduction. 

Section 9. 

(a) The Bonds may be prepaid by the Authority, at the direction of the 
Obligated Group Agent, at any time in whole or in part, at a redemption price equal to the sum of (i)  the 
principal amount of such Bond to be redeemed and ( i i )  the accrued and unpaid interest thereon. 
Whenever the Bonds are subj ect to prepayment (at the direction of the Obligated Group Agent), the 
Obligated Group Agent shall prepay its obligations under the Notes and this Agreement, in whole or in 
part, with 30  days' notice to the Bondholder, by paying to the Bondholder the principal amount to be 
prepaid, together with instructions as to the manner in which the Bonds are to be prepaid, and accrued 
interest to the prepayment date, and by making arrangements satisfactory to the Authority for payment of 
its reasonab le fees and expenses. Any such prepayment of the Bonds shall without more be deemed 
prepayment of the Obl igated Group Agent' s  obligations hereunder and under the Notes in the same 
amount. 

(b) Tender. At the option of the Bondholder, the Bonds may be tendered, in whole 
or in part, on or after October 2, 2022 upon 1 80 days' prior written notice to the Authority and the 
Obligated Group Agent. The Authority shall, on a date selected by the Authority (at the direction of the 
Obligated Group Agent) within  1 80 days of such notice pay to or for the account of the Bondholder the 
principal amount of the Bonds outstanding, if any, at the date of payment hereunder plus accrued interest 
thereon to the date of such payment, plus all other amounts otherwise due under the Bonds in immed iately 
avai lable funds. Whenever the Bondholder exercises its optional tender right provided herein, the 
Obligated Group Agent shall pay its obligations under the Notes and this Agreement, in whole by paying 
to the Bondholder the principal amount to be tendered and accrued interest to the tender date and by 
making arrangement satisfactory to the Authority for payment of its reasonable fees and expenses. Any 
such tender of the Bonds and payment of the Notes as provided herein shal l without more be deemed 
payment in fu l l  of the Obligated Group Agent's obligations hereunder. 

(c) The Bonds shall be subj ect to mandatory redemption in whole 
in the event of a Determination of Taxability, and the Authority shall, on a date selected by the Authority 
(at the direction of the Obligated Group Agent) within 30 days of the Determination of Taxabil ity pay to 
or for the account of the Bondholder the sum of (i)  the principal amount of the Bonds outstanding to be 
redeemed, if any and ( i i )  accrued and unpaid interest thereon to the date of redemption. Whenever the 
Bonds are subject to mandatory redemption, the Obl igated Group Agent shal l pay all obl igations under 
the Notes and this Agreement, in whole by paying to the Bondholder the amounts described above in 
immediately available funds and by making arrangement satisfactory to the Authority for payment of its 
reasonable fees and expenses. Any such redemption of the Bonds and payment of the Notes as prov ided 
herein shall without more be deemed payment in ful l  of the Obligated Group ' s  obligations hereunder. 

The Authority and the Bondholder irrevocably grant to 
the Obligated Group Agent, and any assigns of the Obligated Group Agent with respect to this right, the 
option to purchase, at any time, the Bonds in whole at a redemption price equal to the sum of ( i )  the 
principal amount of such Bond to be redeemed and ( i i )  the accrued and unpaid interest thereon . To 
exercise such option, the Obl igated Group Agent shall give the Bondho lder thirty days' notice exercising 
such option. On the date fixed for purchase pursuant to any exercise of such option, the Obligated Group 
Agent shall pay the purchase price of the Bonds to the Bondholder in immediately available funds. 
Fol lowing such purchase, the Bondholder shall cause the Bonds to be registered in the name of the 

(d ) Purchase in Lieu of 
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Proceeds; Exemption. 

Proceeds; Uses, 

Hospital 

Obl igated Group Agent, or its nominee, and shall deliver the Bonds to the Obligated Group Agent, or its 
nominee. 

Section 10. 

(a) 

Bonds: Use of and Tax 

Use of Prohibited etc. The Obligated Group Agent shall not, and the 
Authority shall not knowingly cause any proceeds of the Bonds to be expended except pursuant to this 
Agreement. The Obligated Group Agent shal l not (i) permit the proceeds of the Bonds to be used in any 
way that would result in less than 95% of the proceeds of the Bonds being considered as having been used 
solely in the exempt purpose trade or business (not in an "unrelated trade or business") carried on by any 
person who is a "50 1 (c)(3 ) organization" or a "governmental unit," each within the meaning of Section 
1 45 of the Code, ( i i )  approve the use of the proceeds of the Bonds or any other funds other than in 
accordance with its "non-arbitrage" cettificate with respect to such use given immediately prior to the 
delivery of such Bonds, ( i i i )  take or permit any action that would result in more than 5% of the proceeds 
of the Bonds being used directly or indirectly to make or finance loans to any person who is not a 
"5 0 1 (c )(3 ) organization" within the meaning of Section 1 45 of the Code, (iv) permit the Hospital 
Faci l ities refinanced by the Bonds to be used or occupied by the United States or an agency or 
instrumentality thereof in any manner for compensation, including any entity with statutory authority to 
borrow from the United States (in any case within the mean ing of Section 1 49(b) of the Code), including 
without limitation causing the Bonds to be "federally guaranteed" within the meaning of Section 149(b) 
of the Code, (v) allow any of the Hospital Facil ities refinanced by the Bonds to be owned by any person 
who is not a "50l (c)(3 ) organization" within the meaning of Section 145 of the Code, (vi) permit the 
proceeds of the Bonds to be u sed, directly or indirectly, for the acquisition of land (or an interest therein) 
to be used for farm ing purposes, or to provide ( 1 )  any facility, the primary purpose of which is retail food 
and beverage services, automobile sales or service, or the provision of recreation or entertainment, (2 ) any 
airplane, skybox or other private luxury box, any health club faci l ity, any faci l ity primarily used for 
gambling, any store, the principal business of which is the sale of alcoholic beverages for consumption off 
premises, any private or commercial golf course, country club, massage parlor, tennis club, skating 
faci l ity (including roller skating, skateboard and ice skating), racquet sports facil ity (including any hand 
ball or racquet ball court), hot tub faci lity, suntan faci l ity or race track, or (3 ) residential real property for 
fami ly units. The Obligated Group Agent shall not take or omit, or permit to be taken or omitted, any 
other action, the taking or omission of which wou ld cause the inclusion of interest on the Bonds in gross 
income for Federal income tax purposes. 

The Obligated Group Agent hereby represents 
that the "average reasonably expected economic life" of the components comprising the Hospital 
Faci l ities refinanced by the Bonds, determined pursuant to Section 1 4  7(b) of the Code, is not less than the 
amount set forth in the certificates or letters of representation of the Obl igated Group Agent delivered on 
the Closing Date. The weighted average maturity of the Bonds do not exceed 1 20% of the "average 
reasonably expected economic l ife" of the components comprising Hospital Facil ities refinanced by the 
Bonds, determined pursuant to Section 1 47(b ) of the Code, as set fot1h in the certificates or letters of 
representation of the Obligated Group Agent delivered on the Closing Date. The Obligated Group Agent 
agrees that it will not make any changes in the Hospital Facil ities refinanced by the Bonds that would, at 
the time made, cause the remaining "average reasonably expected economic l ife" of the components of 
the Hospital Facil ities refinanced by the Bonds, determined pursuant to Section 1 47(b) of the Code, to be 
less than the "average reasonably expected economic life" of the components set forth in the certificates 
or letters of representation of the Obligated Group Agent delivered on the C losing Date, unless the 
Obligated Group Agent shall file with the Authority and the Bondholder an opinion of Bond Counsel that 
such change to the Hospital Facil ities refinanced by the Bonds wil l  not impair exclusion of interest on the 
Bonds from gross income taxation for Federal income tax purposes. 

(b) Economic Life of the Facilities. 
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Information; 

Arbitrage and Rebate. 

(c) Ce1iificate of 803 8 Form. The Obligated Group Agent hereby represents 
that the information contained in the certificates or letters of representation of the Obli gated Group Agent 
with respect to the compl iance with the requirements of Section 1 49 of the Code, including the 
information in Form 8038 (excluding the issue number and the employer identification number of the 
Authority), filed by the Authority with respect to the Bonds, is true and correct in all material respects. 

(d ) ( 1 )  The Obligated Group Agent shall not and the Authority shall 
not knowingly (A) take or omit to take any action, or approve the investment or use of any proceeds of 
the Bonds or any other moneys within their respective control (including, without l imitation, the proceeds 
of any insurance or any condemnation award with respect to the Hospital Facilities refi nanced by the 
Bonds) or the taking or om ission of any other action, which would cause the Bonds to be "arbitrage 
bonds" within the meaning of Section 1 48 of the Code, or (B) approve the use of any proceeds from the 
sale of the Bonds otherwise than in  accordance with the Authority' s  "non-arbitrage" certificate delivered 
on the Closing Date and shall otherwise comply with the "non-arbitrage" ce1iificate. 

(2) (A) The Obligated Group Agent shall, at its sole expense, determine and pay on 
behalf of the Authority the Rebate Amount, hereinafter defined, to the United States, as and when due, in 
accordance with the "rebate requirement" described in Section 1 48(f) of the Code and Treasury 
Regulations thereunder, including without lim itation, Treasury Regulations Section 1 .  1 48-1  through 
1 .  1 50-2, and retain records of all such determinations until six years after Payment of the Bonds. 

(B) The Authority, at the request and direction of the Obligated Group Agent, for purposes of 
calculating amounts due under th is section, hereby selects December 3 1  as the end of the bond year with 
respect to the Bonds. The Obligated Group Agent, by certificate del ivered to the Authority, may select 
another date to be the end of the bond year prior to the date that any amount with respect to the Bonds is 
paid or required to be paid to the Un ited States of America in compliance with Section 148  of the Code or 
Treasury Regulations issued thereunder. 

(C) On or before 60 days after Payment of the Bonds, the Obligated Group Agent, on behalf 
of the Authority, shall pay to the United States of America the amount, if any, by which 1 00% of the 
Rebate Amount set forth in the Rebate Amount Certificate with respect to the date of Payment of the 
Bonds exceeds the aggregate of all payments theretofore made pursuant to this section. Al l  such 
payments shall be made by the Obligated Group Agent, on behalf of the Authority, from any available 
source. 

(D) Notwithstanding anything contained herein to the contrary, no such payment wi l l  be 
made if the Obligated Group Agent receives and del ivers to the Authority and the Bondholder an opinion 
of Bond Counsel that such payment is not required under the Code to prevent the Bonds from becom ing 
an "arbitrage bond" within the meaning of Section 1 48 of the Code. 

(E) The Authority shall not be l iable to the Obligated Group Agent by way of contribution, 
indemnification, counterclaim, set-off or otherwise for any payment made or expense incurred by the 
Obligated Group Agent pursuant to this section. 

(F) Noth ing herein shal l  obligate the Obligated Group Agent to calculate and pay rebate if it 
qualifies for an exception from the requirements of such rebate. The "arb itrage certificate" executed by 
the Authority in connection w ith the issuance of the Bonds shall contain the agreement of the Obligated 
Group Agent with respect to such exceptions to rebate, if applicable. 

(G) For purposes of this arbitrage rebate covenant, the term "Payment of the Bonds" shall 
mean payment in ful l  of the Bonds. 
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5 0 l(c)(3) 

Payments Default; 

(e) Mai ntenance of Status. Each Member shall fi le all required reports and 
documents with the Internal Revenue Service so as to maintain its status as an organ ization described in 
Section 50 1 (c)(3 ) of the Code and shall not engage in any activities or take any action (or omit to take any 
action ) that would result in the Obligated Group Agent ceasing to be a "50 1 (c)(3 ) organ ization" within the 
meaning of Section 1 45 of the Code. The Obligated Group Agent shall promptly notify the Bondholder 
and the Authority of any loss of its status as a "50 1 ( c )(3 ) organization" or of any investigation, 
proceeding or ruling that might result in loss of such status. 

(f) Nondiscrimination. The Obl igated Group Agent hereby covenants, agrees and assures 
that all hospital facilities refinanced pursuant to this Agreement and through the proceeds of the Bonds 
wil l  be open to all, regard less of race, religion, sex or creed, and that all contractors and subcontractors 
engaged in the construction or alteration of such hospital facil ities shall provide an equal opportunity for 
employment, without discrimination as to race, religion, sex or creed. 

Section 1 1 .  Events of Default. 

Each of the fol lowing events is hereby declared an Event of Defau lt hereunder: 

(a) Fai lure of the Authority to make any payment due on the Bonds or failure of the 
Obligated Group Agent to make any payment due on the Notes or under this Agreement within one 
Business Day of the date such payment is due and payable. 

(b) An "Event of Default" shall occur under the Master Indenture or the Covenant 
Agreement that could result in acceleration thereunder. 

(c) The Bonds for any reason shall be determined to be inval id or any Financing Instrument 
shall for any reason cease to be in ful l  force and effect. 

(d) Determination by the Internal Revenue Service that the interest paid or payable on the 
Bonds shal l become includable, in whole or in part, in the gross income of the Bondholder or any former 
Bondholder for federal income tax purposes and more than 1 20 days shal l have elapsed since the Date of 
Taxability. 

Section 12. Remedies of Bondholder. 

Upon the occurrence and continuation of an Event of Defau lt fol lowing any applicable grace 
period, the Bondholder may exercise any remedy herein or as otherwise permitted by law; provided, 
however, the exercise of remedies with respect to the Notes shall be subject to the terms of the Master 
Indenture. 

Section 13.  After No Waiver. 

Upon the occurrence and continuation of an Event of Default fo l lowing any applicable grace 
period, the Bonds, and the Notes as a result thereof shall ,  at the option of the Bondholder, become 
immediately due and payable as provided therein; provided, however, the exercise of remedies hereunder 
with respect to the Notes shall be subject to the terms of the Master Indenture. Should there occur any 
Event of Defau lt as described in Section I I (d) or Section 1 1  (e) hereof, the Bonds shall automatically 
become ful ly due and payable without demand or acceleration . The Obligated Group Agent may, as 
directed by the Bondholder, make any payments or parts of payments after the occurrence and 
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Authority's Liability. 

Indemnification by Obligated Group. 

Parties"), 
("Damages"), 

continuation of an Event of Default without the Bondholder thereby waiving the right to demand Payment 
of the Bonds. 

Section 14. Limitation of 

No covenant, agreement or obl igation contained in any Financing Instrument shall be deemed to 
be a covenant, agreement or obligation of any past, present or future board member, officer, attorney, 
employee or agent of the Authority in his or her individual capacity, and neither the members of the 
Authority nor any board member, officer, attorney, employee or agent thereof executing any Financing 
Instrument shall be l iable personal ly on such Financing Instrument or be subject to any personal l iabil ity 
or accountabi l  ity by reason of the issuance thereof. No board member, officer, attorney, employee or 
agent of the Authority shall incur any personal liability with respect to any other action taken by him or 
her pursuant to the Financing Instruments or the Act or any of the transactions contemplated thereby 
provided he or she acts in good faith. 

THE OBLIGATIONS OF THE AUTHORITY UNDER THE FINANCING INSTRUMENTS TO 
WHICH IT IS A PARTY ARE NOT GENERAL OBLIGATIONS OF THE AUTHORITY BUT ARE 
LIMITED OBLIGATIONS PAY ABLE SOLELY FROM THE REVENUES AND RECEIPTS 
DERIVED BY THE AUTHORITY FROM THE LOAN OF THE PROCEEDS OF THE BONDS 
PURSUANT TO THIS AGREEMENT, INCLUDING PAYMENTS RECEIVED UNDER THE NOTES, 
WHICH REVENUES AND RECEIPTS HAVE BEEN PLEDGED AND ASSIGNED TO THE 
BONDHOLDER. THE PARTIES INTEND THAT NO GENERAL OBLIGATION OR LIABILITY OR 
CHARGE AGAINST THE GENERAL CREDIT OF THE AUTHORITY SHALL OCCUR BY 
REASON OF MAKING THIS AGREEMENT, THE ISSUANCE OF THE BONDS OR PERFORMING 
ANY ACT REQUIRED OF IT BY THIS AGREEMENT. NO PROVISION IN THIS AGREEMENT 
OR ANY OBLIGATION IMPOSED UPON THE AUTHORITY, NOR THE BREACH OF THOSE 
PROVISIONS OR OBLIGATIONS, WILL CONSTITUTE OR GIVE RISE TO OR IMPOSE UPON 
THE AUTHORITY A PECUNIARY LIABILITY OR A CHARGE UPON ITS GENERAL CREDIT OR 
TAXING POWER, IF ANY. THE AUTHORITY HAS NO TAXING POWER. 

Section 15. 

The Obligated Group shall indemnify and save harmless the Authority and the Bondholder and 
their respective board members, officers, directors, employees, attorneys and agents (the "Indemnified 

expenses 
from and against all l iabi l ities, obligations, claims, damages, penalties, fines, losses, costs and 

inc luding without l imitation : 

(a) all amounts paid in settlement of any litigation commenced or threatened against any 
Indemnified Party if such settlement is effected with the written consent of the Obligated Group Agent, 

(b) all expenses reasonably incurred in the investigation of, preparation for or defense of any 
l itigation, proceeding or investigation of any nature whatsoever, commenced or threatened against the 
Obligated Group Agent or any Indemnified Party, 

(c) any judgments, penalties, fines, damages, assessments, indemnities or contributions, and 

(d) the reasonable fees and expenses of attorneys, auditors, and consu ltants; 
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Registration 

provided that the Damages in each case arise out of: 

( I) fai lure by any Member or its officers, employees or agents, to comply with the terms of 
the Financing Instruments which results in an Event of Default, fo l lowing any applicable grace period, 
thereunder, 

(2) any suit, action, administrative proceeding, enforcement action, or governmental or 
private action of any kind whatsoever commenced against any Member or any Indemnified Party which 
might adversely affect the validity or enforceabi lity of the Notes, the Financing Instruments, or the 
performance by any Member or any Indemnified Party of any of their respective obligations thereunder, 
or 

(3 ) to the extent the Authority or any of its board members, officers, directors, employees, 
attorneys or agents is the Indemnified Party, the issuance and sale of the Bonds; or 

(4) to the extent the Authority or any of its board members, officers, directors, employees, 
attorneys or agents is the Indemnified Party, the execution and del ivery of any of the Financing 
Instruments or of any document required or in furtherance of the transactions contemplated by them; 

provided further, however, that such indemnity shall not be available to any person claiming 
indemnification under ( 1 )  and (2) above to the extent that such Damages (x) are determined by a final, 
non-appealable judgment by a comt of competent jurisdiction to have resulted from the gross negligence 
or willful misconduct of the Indemnified Party claiming indemn ity or (y) result from a claim brought by 
the Obligated Group Agent against an Indemn ified Pmty for breach in bad faith of such Indemnified 
Party's obligations hereunder or under any other Financing Instrument, if the Obl igated Group Agent has 
obtained a final and non-appealable judgment in its favor on such claim as determined by a court of 
competent jurisdiction. 

If any action, suit or proceeding is brought against any Indemnified Pa1ty for any loss or damage 
for which any Member is required to provide indemnification under this section, such Indemnified Party 
shall promptly notify the Obl igated Group Agent and the Obligated Group Agent shall have the right, 
upon request and at its expense, to resist and defend such action, suit or proceeding, or cause the same to 
be resisted and defended, by counsel designated by the Obligated Group Agent and approved by such 
Indemnified Party, which approval shall not be unreasonably withheld; provided that such approval shall 
not be required in the case of defense by counsel designated by any insurance company undertaking such 
defense pursuant to any appl icable policy of insurance. The obligations of the Obl igated Group Agent 
under this section shall survive any termination of this Agreement. The Obligated Group Agent shall 
have ful l  power to litigate, compromise or settle the same in its sole discretion. 

Section 16. 

The Bonds shall be issued in registered form without coupons, payable to the registered owner or 
registered assigns. The Bondholder shall keep books for the registration of transfer of the Bonds. The 
transfer of the Bonds may be registered only upon an assignment executed by the registered owner in 
such form as shall be satisfactory to the Obligated Group Agent and the Authority, such registration to be 
made on the registration books and endorsed on the Bonds by the Bondholder. The person in whose 
name the Bonds shall be registered shall be deemed and regarded as the absolute owner thereof for all 
purposes, and payment of the principal of and interest on the Bonds shall be made only to or upon the 
order of the registered owner thereof or his, her or its legal representative. 

of the Bonds. 
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Agreement. Section 17. Benefit of 

The Obl igated Group Agent intends that the representations, warranties and covenants made by 
the Obl igated Group Agent in this Agreement shall be for the equal benefit of the Authority and the 
Bondholder hereunder. 

Section 18. Notices. 

Except as may otherwise be provided in the applicable Financing Instrument, all demands, 
notices, approvals, consents, requests and other communications hereunder and under the other Financing 
Instruments shall be in writing and shall be deemed to have been given when delivered in person or by 
overnight courier or mailed by first class registered ma i l ,  postage prepaid, addressed: 

(a) if to the Obligated Group Agent, at West Virginia United Health System, Inc., 1 000 
Technology Drive, Suite 2320, Fairmont, West Virginia 26554 (Attention: Chief Financial Officer); 

(b) if to the Authority, at West Virginia Hospital Finance Authority, One Players Club Drive, 
Charleston, West Virginia 253  1 1  , (Attention: Chairman); or 

(c) if to the Bondholder, at Branch Banking and Trust Company, 496 High Street, 
Morgantown, West Virginia 26505 (Attention: Corporate Banker). 

A duplicate copy of each notice, approval ,  consent, request or other communication given under 
any F inancing Instrument by any party to any other party shall also be given to all parties to this 
agreement. The Authority, the Obligated Group Agent and the Bondholder may, by notice given 
hereunder, designate any further or d ifferent addresses to which subsequent notices, approvals, consents, 
requests, or other communications shall be sent or persons to whose attention the same shall be directed . 

Section 19. 

(a) The Obl igated Group Agent agrees to pay ( 1  ) the reasonable fees and expenses of the 
Authority, counsel to the Authority, the Bondholder, counsel to the Bondholder and Bond Counsel and all 
other costs, fees and expenses incidental to the financing hereunder, the issuance of the Bonds and the 
costs of producing the documents refened to herein, (2) all taxes of any kind whatsoever lawfully 
assessed, levied or imposed with respect to the transactions contemplated by this Agreement, (3 ) all taxes 
of any kind whatsoever lawful ly assessed, levied or imposed with respect to the fil ings or recordings 
pursuant to the Financing Instruments and ( 4) all costs of collection (including reasonable counsel fees) in 
the event of a default in the payment of the principal of, or interest on the Bonds or other charges payable 
under the Financing Instruments. 

(b) The Bondholder shall furn ish to the Authority upon request ( 1 )  a statement of the amount 
of principal of the Bonds outstanding and unpaid as of the date of such request and (2) such information 
as may be necessary to complete the annual audit of the Authority as required by the Act or any other law, 
now or hereafter in effect. 

(c) This Agreement shall be binding upon, inure to the benefit of and be enforceable by the 
parties hereto and the subsequent holders of the Bonds and their respective successors and assigns. The 
covenants and agreements contained herein shal l continue even after the delivery of the Bonds to the 
Bondholder. 

Miscellaneous. 
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(d ) If any provision of this Agreement shall be held invalid by any court of competent 
jurisdiction, such holding shal l  not invalidate any other provision hereof. 

(e) This Agreement shall be governed by the applicable laws of the State of West Virginia. 
The Financing Instruments express the entire understanding among the parties and none of such 
instruments may be modified except in writing signed by the parties. Any action brought pursuant to this 
Agreement shall be brought in the State or Federal courts located in Charleston, Kanawha County, West 
Virginia, and by signing their names hereto the parties consent to the jurisdiction and venue of such courts 
for such purpose. 

(f) This  Agreement may be executed in several counterparts, each of which shall be an 
original, and al l of which together shall constitute but one and the same instrument. 

(g) This Agreement may not be modified without the consent of the Bondholder, the 
Authority and the Obligated Group Agent. 

[Remainder of page intentionally left blank] 
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By:--�����==�-----

By: ______________________________ _ 

By: ______________________________ _ 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their 
respective names, all as of the date first above written. 

WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, 
as Issuer 

Name: 
Title: 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
as Obligated Group Agent 

Name: John Yeager 
Title: Authorized Officer 

BRANCH BANKING AND TRUST COMPANY, 
as Bondholder and Purchaser 

Name: Bruce Sharp 
Title: Senior Vice President 

West Virginia Un ited Health System Obl igated Group 
20 12 Series D and E Bonds 
Bond Purchase and Loan Agreement with BB&T 
3794582 (7389.30) 
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____________________________ __ 

__ abcdefg--------------­

By: ______________________________ _ 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their 
respective names, all as of the date first above written . 

WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, 
as I ssuer 

By: 
Name: James R. Christie 
Title: Chairman 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
as Obligated Group Agent 

By: 
Name: 
Title: 

BRANCH BANKING AND TRUST COMPANY, 
as Bondholder and Purchaser 

Name: Bruce Sharp 
Title: Senior Vice President 

West Virginia Un ited Health System Obl igated Group 
20 12 Series D and E Bonds 
Bond Purchase and Loan Agreement with BB&T 
3794582 (7389.30) 
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By: ____________________________ _ 

By: ____________________________ __ 

____ -H^_+-`----------------

Vie 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their 
respective names, all as of the date first above written. 

WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, 
as Issuer 

West Virginia United Health System Obl igated Group 
2012 Series D and E Bonds 
Bond Purchase and Loan Agreement with BB&T 
3794582 (7389.30) 

Name: James R. Christie 
Title: Chairman 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
as Obligated Group Agent 

Name: John Yeager 
Title: Authorized Officer 

By: 
Name: Bru ' rp 
Title: Senior 
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EXHIBIT A 

FORM OF 2012 D BOND 
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Specimen 
DR-1 	 $45,680,000 

$45,680,000 
UNITED STATES OF AMERICA 


STATE OF WEST VIRGINIA 

WEST VIRGINIA HOSPITAL FINANCE AUTHORITY 


HOSPITAL REFUNDING BOND 

(WEST VIRGINIA UNITED HEALTH SYSTEM OBLIGATED GROUP) 


2012 SEIUES D 


DATED : MATURITY DATE: INTEREST RATE : 
October 2, 20 12  June 1 ,  2033 Variable 

REGISTERED OWNER: 	 BRANCH BANKING AND TRUST COMPANY 

PRINCIPAL AMOUNT: 	 FORTY FIVE MILLION SIX HUNDRED EIGHTY THOUSAND 
AND 0011 00 DOLLARS ($45,680,000) 

The WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, a body corporate and 
governmental instrumentality of the State of West Virginia (the "Authority"), for value received, 
hereby promises to pay, solely from the source as hereinafter provided, to the order of BRANCH 
BANKING AND TRUST COMPANY (the "Bondholder"), at its office in Morgantown, West 
Virginia, or at such other place as the holder of this Bond may in writing designate, in lawful 
money of the United States of America, the principal amount of FORTY FIVE MILLION SIX 
HUNDRED EIGHTY THOUSAND AND 00/1 00 DOLLARS ($45 ,680,000), together with 
interest hereon from the date hereof until payment hereof in full on June 1 ,  203 3 ,  and, to the 
extent permitted by law, interest on any overdue installments of such interest, at the annual rate 
determined herein. All payments of principal and interest shall be made in lawful money of the 
United States in immediately avai lable funds at such office of the Bondholder. 

This Bond is authorized and issued pursuant to Chapter 1 6, Article 29A of the West 
Virginia Code, as amended, pursuant to a Bond Purchase and Loan Agreement dated as of 
October 2, 201 2  (the "Bond Purchase and Loan Agreement"), among the Authority, West 
Virginia University Hospitals, Inc., as Obli gated Group Agent on behalf of the Members of the 
Obligated Group (the "Obl igated Group Agent"), and the Bondholder. As security for this Bond, 
the Obligated Group Agent has issued its 20 1 2-4 Note in favor of the Authority in the aggregate 
principal amount of $45,680,000, dated the date hereof (the "201  2-4 .Note") pursuant to the 
Amended and Restated Master Trust Indenture dated as of August 1 ,  2003, as supplemented by 
the Supplemental Master Trust Indenture 201 2-3 dated as of October 2, 20 12  (the "Supplemental 
Indenture"), between the Obligated Group Agent and The Huntington National Bank, as Master 
Trustee (as otherwi se amended and supplemented through the date hereof, the "Master 
Indenture"). Reference is hereby made to the Bond Purchase and Loan Agreement and all 
amendments and supplements thereto for a description of the provisions with respect to the 



nature and extent of the security for this Bond, the rights, duties and obligations of the Authority 
and the rights of the holder of this Bond with respect thereto . All capitalized terms used herein 
but not defined shall have the meanings in the Bond Purchase and Loan Agreement. . 

Accrued interest on the outstanding principal balance of the Series D Bond shall be paid 
monthly, commencing on the first day of November, 2012, and continuing monthly thereafter on 
the first day of each month until June 1 ,  2033. Payments on the outstanding principal balance of 
the Series D Bond shall commence on the first day of June, 201 7, and shall continue annual ly on 
the first day of June thro ugh June 1 ,  2033 .  The principal of and interest payments on the Series 
D Bond shall be as more fully set forth in Exhibit A as attached hereto and incorporated herein. 
On June 1, 2033,  all accrued interest, unpaid principal and other amounts due under the Series D 
Bond shall be due and payable in full; provided, however, that the obligations of the Authority 
and the Obligated Group Agent hereunder shall be subj ect to the tender provi sions below. 

Interest on the outstanding principal amount of this Bond shall accrue at a rate equal to 
the Adj usted LIBOR Rate. 

Upon the occurrence of a Determination of Taxab ility, then, from and after the Date of 
Taxability, the interest rate used to calculate interest on this Bond shall accrue at a rate equal to 
the Taxable Adjusted LIB OR Rate. After a Determination of Taxability and upon demand of the 
Bondholder or any prior B ondholder, the Authority shall pay to such Bondholder or prior 
Bondholder such additional amount as shall be necessary to provide that interest on this Bond 
shall have been payable at the Taxable Adj usted LIBOR Rate from the Date of Taxability. 

Upon a Determinatio1,1 of Taxability, the Authority shall also pay to such Bondholder or 
to any prior Bondholder upon demand of such Bondholder or prior Bondholder any taxes, 
interest, penalties or other charges assessed against or payable by such Bondholder or prior 
Bondholder and attributable to such Determination of Taxability and all reasonable
administrative, out of pocket and other expenses incurred by such Bondholder or prior
Bondholder which are attributable to such event, including, without limitation, the costs incurred 
by such Bondholder or prior Bondholder to amend any of its tax returns, notwithstanding the 
repayment of the entire principal amount of this Bond or any transfer or assignment of this Bond. 

If at any time after the date hereof there should be any decline in the combined maximum 
marginal rate of federal and State of West Virginia income tax applicable to the taxable income 
of the Purchaser, its successors or assigns ("BB&T Tax Rate"), then the Adjusted LIBOR Rate in 
effect hereunder from time to time as herein provided, for so long as there shall not have 
occurred a Determination of Taxability, shall be adjusted, effective as of the effective date of any 
such change in the BB&T Tax Rate, by multiplying the Adjusted LIBOR Rate by a fraction, the 
denominator of which is one hundred percent ( 1  00%) minus the BB&T Tax Rate in effect upon 
the date hereof, and the numerator of which is one hundred percent ( 1  00%) minus the BB&T 
Tax Rate after giving effect to such change. 

In the event that LIBOR shall not be ascertainable, for any reason, or for any reason it 
shall be illegal or unlawful for the Bondholder to col lect interest based on LIBOR, then, from 
and after the date the Bondholder determines such condition exists, until the date such 
Bondholder determines such condition no longer exists, each reference herein to the Adjusted 
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Option to Prepay; Optional Tender; Mandatory Redemption; Purchase in Lieu of Redemption. 

Optional Prepayment. 

Optional 

LIBOR Rate and the Taxable Adjusted LIBOR Rate shall be deemed and interpreted to mean the 
Standard Rate . 

So long as any portion of the principal amount of this Bond or interest thereon remains 
unpaid, if (i) any law, rule, regulation or executive order is or has been enacted or promul gated 
by any public body or governmental agency which changes the basis of taxation of payments to 
any Bondholder or former Bondholder of principal or interest payable pursuant to this Bond, 
including without limitatio n  the imposition of any excise tax or surcharge thereon, but excluding 
changes in the rates of tax applicable to the overall net income of any Bondholder or former 
Bondholder, or (ii) as a result of action by any pubiic body or governmental agency, any 
payment is required to be made by, or any federal, state or local income tax deduction is denied 
to, any Bondhol der or former Bondholder by reason of the ownership of, borrowing money to 
invest in, or receiving principal or interest from this Bond, the Obligated Group Agent agrees to 
reimburse on demand for, and does hereby indemnify each such Bondhol der and former ' Bondholder against, any los s, cost, charge or expense with respect to any such change, payment 
or loss of deduction. 

If any payment of principal of or interest on this Bond is payable on a day which is not a 
Business Day, such payment shall be made on the next succeeding Business Day. 

(a) This Bond may be prepaid by the Authority, at the 
direction of the Obligated Group Agent, at any time in whole or in part, at a redemption price 
equal to the sum of (i) the principal amount of thi s Bond to be redeemed and (ii) the accrued and 
unpaid interest thereon. Whenever this Bond is subject to prepayment (at the direction of the 
Obligated Group Agent), the Obligated Group Agent shall prepay its obligations under the 20 1 2-
4 Note and the Bond Purchase and Loan Agreement, in whole or in part, with 30 days ' notice to 
the Bondholder, by paying to the Bondholder the principal amount to be prepaid, together with 
instructions as to the manner in which this Bond is to be prep aid, and accrued interest to the 
prepayment date , and by making arrangements satisfactory to the Authority for payment of its 
reasonable fees and expenses. Any such prepayment of this Bond shall without more be deemed 
prepayment of the Obligated Group Agent's  obl igations hereunder and under the 20 1 2-4 Note in 
the same amount. 

(b) Tender. At the option of the Bondholder, this Bond may be tendered , in 
whole or in part, on or after October 2, 2022 upon 1 80 days' prior written notice to the Authority 
and the Obligated Group Agent. The Authority shall, on a date selected by the Authority (at the 
direction of the Obl igated Group Agent) within 1 80 days of such notice pay to or for the account 
of the Bondholder the principal amount of this Bond outstanding, if any, at the date of payment 
hereunder plus accrued interest thereon to the date of such payment, plus all other amounts 
otherwise due under this Bond in immediately avai lable funds. Whenever the Bondholder 
exercises its optional tender right ,provided herein, the Obligated Group Agent shall pay its 
obligations under the 20 1 2-4 Note and the Bond Purchase and Loan Agreement, in whole by 
paying to the Bondholder the principal amount to be tendered and accrued interest to the tender 
date and by making arrangement satisfactory to the Authority for payment of its reasonable fees 
and expenses. Any such tender of this Bond and payment of the 20 1 2-4 Note as provided herein 
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Mandatory Redemption. 

Redemption. 

shall without more be deemed payment in full of the Obligated Group Agent's obl igations 
hereunder. 

(c) This Bond shall be subject to mandatory redemption ·in 
whole in the event of a Determination of Taxability, and the Authority shall, on a date selected 
by the Authority (at the direction of the Obligated Group Agent) within 30 days of the 
Determination of Taxabil ity pay to or for the account of the Bondholder the sum of the 
(i) principal amount of this Bond outstanding to be redeemed, if any, and (ii) accrued and unpaid 
interest thereon to the date of redemption. Whenever this Bond are subject to mandatory 
redemption, the Obligated Group Agent shall pay all obligations under the 201 2-4 Note and the 
Bond Purchase and Loan Agreement, in whole by paying to the Bondholder the amounts 
described above in immediately available funds and by making arrangement satisfactory to the 
Authority for payment of its reasonable fees and expenses. Any such redemption of this Bond 
and payment of the 201 2-4 Note as provided herein shall without more be deemed payment in 
full of the Obligated Group 's obl igations hereunder. 

(d) Purchase in Lieu of The Authority and the Bondholder irrevocably 
grant to the Obligated Group Agent, and any assigns of the Obligated Group Agent with respect 
to this right, the option to purchase, at any time, this Bond in whole at a redemption price equal 
to the sum of (i) the principal amount of this Bond to be redeemed and (ii) the accrued and 
unpaid interest thereon. To exercise such option, the Obli gated Group Agent shall give the 
Bondholder thirty days' notice exercising such option. On the date fixed for purchase pursuant 
to any exercise of such option, the Obligated Group Agent shall pay the purchase price of this 
Bond to the Bondholder in immediately available funds. Following such purchase, the 
Bondholder shall cause this Bond to be registered in the name of the Obligated Group Agent, or 
its nominee, and shall deliver this Bond to the Obligated Group Agent, or its nominee. 

Upon the occurrence and continuation of an Event of Default following any applicable 
grace period, this Bond shall, at the option of the Bondholder, become immediately due and 
payable as provided in the Bond Purchase and Loan Agreement. · The Obli gated Group Agent 
may, as directed by the Bondholder, make any payments or parts of payments after the 
occurrence and continuation of an Event of Default without the Bondholder thereby waiving the 
right to demand Payment of this Bond. 

THIS BOND AND THE INTEREST HEREON ARE LIMITED OBLIGATIONS OF 
THE AUTHORITY PAY ABLE SOLELY FROM THE REVENUES AND RECEIPTS
DERIVED BY THE AUTHORITY PURSUANT TO THE BOND PURCHASE AND LOAN 
AGREEMENT AND FROM PAYMENTS ON THE 20 1 2-4 NOTE, WHICH REVENUES AND 
RECEIPTS HAVE BEEN PLEDGED AND ASS IGNED TO THE BONDHOLDER TO 
SECURE PAYMENT THEREOF. THIS BOND AND THE INTEREST HEREON SHALL 
NOT BE DEEMED TO CONS TITUTE A DEBT OR A PLEDGE OF THE FAITH AND 
CREDIT OF THE STATE OF WEST VIRGINIA OR ANY COUNTY, MUNICIPALITY OR 
OTHER POLITICAL SUBDIVISION THEREOF, INCLUDING THE AUTHORITY.
NEITHER THE STATE OF WEST VIRGINIA NOR ANY COUNTY, MUNICIPALITY OR 
OTHER POLITICAL SUBDIVISION THEREOF, INCLUDING THE AUTHORITY, SHALL 
BE OBLIGATED TO PAY THE PRINCIPAL OR INTEREST ON THIS BOND OR OTHER 
COSTS INCIDENT THERETO EXCEPT FROM THE REVENUES AND RECEIPTS
PLEDGED AND ASSIGNED BY THE OBLI GATED GROUP AGENT THEREFOR, AND 
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NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF 
WEST VIRGINIA OR ANY COUNTY, MUNICIPALITY OR OTHER POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE AUTHORITY IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OR INTEREST ON THIS BOND OR OTHER COSTS 
INCIDENT THERETO. NO COVENANT, AGREEMENT OR OBLIGATION CONTAINED 
HEREIN OR IN THE BOND PURCHASE AND LOAN AGREEMENT SHALL BE DEEMED 
TO BE A COVENANT, AGREEMENT OR OBLIGATION OF ANY PRESENT OR FUTURE 
BOARD MEMBER, OFFICER, EMPLOYEE, ATTORNEY OR AGENT OF THE
AUTHORITY IN HIS/HER INDIVIDUAL CAPACITY, AND NEITHER THE BOARD 
MEMBERS OF THE AUTHORITY NOR ANY OFFICER THEREOF EXECUTING THIS 
BOND SHALL BE LIABLE PERSONALLY ON THIS BOND OR BE SUBJECT TO ANY 
PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE ISSUANCE 
THEREOF. 

This Bond is registered in the name of the holder hereof on the registration books kept by 
Branch Banking and Trust Company, as Bond Registrar, designated pursuant to the Bond 
Purchase and Loan Agreement, which registration has been made in said registration books and 
endorsed hereon by the Bond Registrar. 

All acts, conditions and things required to happen, exist or to be performed precedent to 
and in the issuance of this Bond have happened, exist and have been performed. 

[Remainder of Page Intentionally Left Blank] 
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� Narnƞ 

IN WITNESS OF THE ABOVE, the Authority has caused this Bond to be signed in the 
name of the Authority by the manual signature of its Chairman and Vice-Chairman, and its 
corporate seal to be impressed on this Bond and attested by the manual signature of its Secretary­
Treasurer, and has caused this Bond to be dated as of the date shown above. 

WEST VIRGINIA HOSPITAL FINANCE 
AUTHORITY 

B; s ·e 
Title: Chairman 

[SEAL] 

Date: October 2, 20 12  

3796531 Fonn ofD Bond 
7389.30 
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• Name:;Jl'iu e Sharp 'Senior 

CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This Bond is one of the Bonds described in the Bond Purchase and Loan Agreement. 

BRANCH BANKING AND TRUST COMPANY, 

y . 

Title: Vice President 

Date of Authentication: October 2, 20 12  



-----------� 

Dated: ______________ Signature: ___________ _ 

_______ _ 

ASSIGNMENT 

For value received, the undersigned sells, assigns and transfers unto 

the within Bond, and does hereby inevocably constitute and appoint 

attorney to transfer said Bond on the books kept for 

registration of the within Bond with full power of substitution in the premises. 

Signature Guaranteed : 

The signature guarantee must be made by a guarantor institution participating in the 
Securities Transfer Agents Medallion Program or in another guarantee program 
acceptable to the Registrar. 

NOTICE: The assignor's signature to this assignment must conespond with the name as 
it appears upon the face of this Bond in every particular, without alteration or any change 
whatsoever. 

! 
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EXHIBIT A 

Debt Service Schedule 
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BOND DEBT SERVICE 

$45,680,000 
West Virginia Hospital Finance Authority 

Hospital Refunding Bonds 
(West Virginia United Health System Obligated Group), 

20 1 2  Series D 

Period 
Ending Principal Coupon Interest Debt Service 

1 2/3 1/20 1 2  298, 5 2 1  .97 298,52 1  .97 
1 2/3 1120 1 3  1 ,821,489.96 1,82 1 ,489.96 
1 2/3 1 120 1 4  1 ,821 ,489.96 1 ,82 1 ,489.96 
1 2/3 1120 1 5  1 ,821 ,489.96 1 ,821 ,489.96 
1 2/3 1120 1 6  1 ,82 1 ,489.96 1 ,821 ,489.96 
1 2/3 1/20 1 7  1 ,825,000 3.9875% 1 ,785 , 1  04.04 3 ,6 1 0, 1 04 ,04 
1 2/3 1 /2 0 1 8  1 ,955,000 3.9875% 1 ,  709,740. 32 3,664, 740.32 
1 2/3 1 120 19  2,025,000 3.9875% 1 ,630,3 89.06 3,655,38 9.06 
1 2/3 112020 2, 1 60,000 3 .9875% 1 ,546,950.60 3,706,950.60 
1 2/3 1 /202 1 2, 1 00,000 3.9875% I ,462,0 16.88 3,562,0 1 6.88 
1 2/3 1 12022 2,4 1 5,000 3.9875% 1 ,3 7 1  ,999.06 3,786,999.06 
1 2/3 1/2023 2,405,000 3.9875% 1 ,275,900.30 3,680,900.30 
1 2/3 1 /2024 2,5 1 0,000 3.9875% 1 , 1  77,907.52 3,687,907.52 
1 2/3 1/2025 2,6 1 0,000 3.9875% 1 ,075,827.54 3,685,827.54 
1 2/3 1/2026 2,755,000 3.9875% 968,862.84 3,723,862.84 
1 2/3 1 /2027 2,870,000 3.9875% 856,7 1 4.38 3,726,7 1 4.38 
1 2/3 1/2028 2,995,000 3.9875% 739,780.92 3,734,780.92 
1 2/3 112029 3 , 1  3 5,000 3.9875% 6 1 7,564.04 3,752,564.04 
1 2/3 1/2030 3,245,000 3 .  9875% 490,362.84 3,735,362.84 
1 2/3 1/203 1 3,385,000 3 .9875% 358, 1 77.20 3,74 3 , 1  77.20 
1 2/3 112032 3,565 ,000 3 .9875% 2 1  9,6 1  1 .52  3,  784,6 1 1  .52 
1 2/3 1 /2033 3,725,000 3.9875% 74,267 . 1 6  3,799,267. 1 6  

45,680,000 24,945,658.03 70,625,658.03 



EXHIBIT B 

FORM OF 20 12 E BOND 



Specimen 
ER-1 	 $20,325,000 

$20,325,000 

UNITED STATES OF AMERICA 


STATE OF WEST VIRGINIA 

WEST VIRGINIA HOSPITAL FINANCE AUTHORITY 


HOSPITAL REFUNDING BOND 

(WEST VIRGINIA UNITED HEALTH SYSTEM OBLIGATED GROUP) 


2012 SERIES E 


DATED: MATURITY DATE: INTEREST RATE: 
October 2, 20 1 2  June 30, 2032 Variable 

REGISTERED OWNER: 	 BRANCH BANKING AND TRUST COMPANY 

PRINCIPAL AMOUNT: 	 TWENTY MILLION THREE HUNDRED TWENTY FIVE 
THOUSAND AND 00/ 100 DOLLARS ($20,325 ,000) 

The WEST VIRGINIA HOSPITAL FINANCE AUTHORITY, a body corporate and 
governmental instrumentality of the State of West Virginia (the "Authority"), for value received, 
hereby promises to pay, solely from the source and as hereinafter provided, to the order of 
BRANCH BANKING AND TRUST COMPANY (the "Bondholder"), at its office in 
Morgantown, West Virginia, or at such other place as the holder of this Bond may in writing 
designate, in lawful money of the United States of America, the principal amount of TWENTY 
MILLION THREE HUNDRED TWENTY FIVE THOUSAND AND 00/100 DOLLARS 
($20,325 ,000), together with interest hereon from the date hereof until payment hereof in full on 
June 30, 2032, and, to the extent permitted by law, interest on any overdue installments of such 
interest, at the annual rate determined herein. All payments of principal and interest shall be 
made in lawful money of the United States in immediately available funds at such office of the 
Bondholder. 

This Bond is authorized and issued pursuant to Chapter 1 6, Arti cle 29A of the West 
Virginia Code, as amended, pursuant to a Bond Purchase and Loan Agreement dated as of 
October 2, 20 12  (the "Bond Purchase and Loan Agreement"), among the Authority, West 
Virginia University Hospitals, Inc., as Obligated Group Agent on behalf of the Members of the 
Obligated Group (the "Obligated Group Agent"), and the Bondholder. As security for this Bond, 
the Obligated Group Agent has issued its 201 2-5 Note in favor of the Authority in the aggregate 
principal amount of $20 ,325 ,000, dated the date hereof (the "20 1 2-5 Note") pursuant to the 
Amended and Restated Master Trust Indenture dated as of August 1 ,  2003, as supplemented by 
the Supplemental Master Trust Indenture 201 2-3 dated as of October 2, 20 12  (the "Supplemental 
Indenture"), between the Obligated Group Agent and The Huntington National Bank, as Master 
Trustee (as otherwise amended and supplemented through the date hereof, the "Master 
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Indenture"). Reference is hereby made to the Bond Purchase and Loan Agreement and all 
amendments and supplements thereto for a description of the provisions with respect to the 
nature and extent of the security for this Bond, the rights, duties and obligations of the Authority 
and the rights of the holder of this Bond with respect thereto . All capitalized terms used herein 
but not defined shall have the meanings in the Bond Purchase and Loan Agreement. 

Accrued interest on the outstanding principal balance of the Series E Bond shall be paid 
monthly, commencing on the first day of N ovember, 20 1 2, and continuing monthly thereafter on 
the first day of each month until June 1 ,  2032. Payments on the outstanding principal balance of 
the Series E Bond shall commence on the first day of June, 20 1 3 ,  and shall continue monthly on 
the first day of each month through June 1 ,  2032. The principal of and interest payments on the 
Series E Bond shall be as more fully set forth in Exhibit A as attached hereto and incorporated 
herein. On June 1 ,  2032, all accrued interest, unpaid principal and other amounts due under the 
Series E Bond shall be due and payable in full; provided, however, that the obli gations of the 
Authority and the Obli gated Group Agent hereunder shall be subject to the tender provisions 
below. 

Interest on the outstanding principal amount of this Bond shall accrue at a rate equal to 
the Adjusted LIBOR Rate. 

Upon the occurrence of a Determinati on of Taxability, then, from and after the Date of 
Taxability, the interest rate used to calculate interest on the Bonds shall accrue at a per annum 
rate equal to the Taxable Adjusted LIB OR Rate. After a Determination of Taxability and upon 
demand of the Bondholder or any prior Bondho lder, the Authority shall pay to such Bondholder 
or prior Bondholder such additional amount as shall be necessary to provide that interest on the 
Bonds shall have been payable at the Taxable Adjusted LIBOR Rate from the Date of Taxability. 

Upon a Determination of Taxability, the Authority shall also pay to such Bondholder or 
to any prior Bondholder upon demand of such Bondholder or prior Bondholder any taxes, 
interest, penalties or other charges assessed against or payab le by such Bondholder or prior 
Bondholder and attributable to such Determination of Taxability and all reasonable 
administrative, out of pocket and other expenses incurred by such Bondholder or prior 
Bondholder which are attributable to such event, including, without limitation, the costs incurred 
by such Bondholder or prior Bondholder to amend any of its tax return s, notwithstanding the 
repayment of the entire principal amount of the Bonds or any transfer or assignment of the 
Bonds. 

If at any time after the date hereof there should be any decline in the combined maximum 
marginal rate of federal and State o f  West Virginia income tax applicable to the taxable income 
of the Purchaser, its successors or assigns ("BB&T Tax Rate"), then the Adjusted LIBOR Rate in 
effect hereunder from time to time as herein provided, for so long as there shall not have 
occurred a Determination of Taxabil ity, shall be adjusted, effective as of the effective date of any 
such change in the BB&T Tax Rate, by multiplying the Adjusted LIBOR Rate by a fracti on, the 
denominator of which is one hundred percent ( 1  00%) minus the BB&T Tax Rate in effect upon 
the date hereof, and the numerator of which is one hundred percent (1 00%) minus the BB&T 
Tax Rate after giving effect to such change. 
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Option to Prepay; Optional Tender; Mandatory Redemption; Purchase in Lieu of Redemption. 

Optional Prepayment. 

Optional 

In the event that LIBOR shall not be ascertainable, for any reason, or for any reason it 
shall be illegal or unlawful for the Bondholder to collect interest based on LIBOR, then, from 
and after the date the Bondholder determines such condition exists, until the date such 
Bondholder determines such condition no longer exists, each reference herein to the Adjusted 
LIBOR Rate and the Taxable Adj usted LIBOR Rate shall be deemed and interpreted to mean the 
Standard Rate . 

If any payment of principal of or interest on this Bond is payable on a day which is not a 
Business Day, such payment shall be made on the next succeeding Business Day. 

So long as any portion of the principal amount of this Bond or interest thereon remains 
unpai d, if (i) any law, rule, regulation or executive order is or has been enacted or promulgated 
by any public body or governmental agency which changes the basis of taxation of payments to 
any holder or former holder of principal or interest payab le pursuant to this Bond, including 
without limitation the imposition of any excise tax or surcharge thereon, but excluding changes 
in the rates of tax applicable to the overall net income of any holder or former holder, or (ii) as a 
result of action by any public body or governmental agency, any payment is required to be made 
by, or any federal, state or local income tax deduction is denied to, any holder or former holder 
of this Bond by reason of the ownership of or receiving principal or interest from this Bond, the 
Obligated Group Agent agrees to reimburse · on demand for, and does hereby indemnify each 
such holder and former hol der against, any loss, cost, charge or expense with respect to any such 
change , payment or loss of deduction. 

(a) This Bond may be prepaid by the Authority, at the 
direction of the Obligated Group Agent, at any time in whole or in part, subj ect to the Minimum 
Prepayment Amount, at a redemption price equal to the sum of (i) the principal amount of this 
Bond to be redeemed and (ii) the accrued and unpaid interest thereon. Whenever this Bond is 
subj ect to prepayment (at the direction of the Obli gated Group Agent), the Obligated Group 
Agent shall prep ay its obligations under the 20 1 2-5 Note and the Bond Purchase and Loan 
Agreement, in who le or in part, with 30 days' notice to the Bondholder, by paying to the 
Bondholder the principal amount to be prepaid, together with instructions as to the manner in 
which this Bond is to be prepaid, and accrued interest to the prepayment date, and by making 
arrangements satisfactory to the Authority for payment of its reasonable fees and expenses. Any 
such prepayment of this Bond shall without more be deemed prepayment of the Obligated Group 
Agent's obligations hereunder and under the 20 1 2-5 Note in the same amount. 

(b) Tender. At the option of the Bondholder, this Bond may be tendered, in 
whole or in part, on or after October 2, 2022 upon 1 80 days' prior written notice to the Authority 
and the Obligated Group Agent. The Authority shall, on a date selected by the Authority (at the 
direction of the Obligated Group Agent) within 1 80 days of such notice pay to or for the account 
of the Bondholder the principal amount of this Bond outstanding, if any, at the date of payment 
hereunder plus accrued interest thereon to the date of such payment, plus all other amounts 
otherwise due under this Bond in immediately available funds. Whenever the Bondholder 
exercises its optional tender right provided herein, the Obligated Group Agent shall pay its 
obligations under the 20 1 2-5 Note and the Bond Purchase and Loan Agreement, in whole by 
paying to the Bondholder the principal amount to be tendered and accrued interest to the tender 
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Mandatory Redemption. 

Redemption. 

date and by making arrangement satisfactory to the Authority for payment of its reasonable fees 
and expenses. Any such tender of this Bond and payment of the 20 1 2-5 Note as provided herein 
shall without more be deemed payment in full of the Obligated Group Agent 's obli gations 
hereunder. 

(c) This Bond shall be subject to mandatory redemption in 
whole in the event of a Determination of Taxability, and the Authority shall, on a date selected 
by the Authority (at the direction of the Obli gated Group Agent) within 30 days of the 
Determination of Taxabil ity pay to or for the account of the Bondholder the sum of the 
(i) principal amount of this Bond outstanding to be redeemed, if any, and (ii) accrued and unpaid 
interest thereon to the date of redemption. Whenever this Bond are subj ect to mandatory 
redemption, the Obligated Group Agent shall pay all obligations under the 20 12-5 Note and the 
Bond Purchase and Loan Agreement, in whole by paying to the B ondholder the amounts 
described above in immediately available funds and by making arrangement satisfactory to the 
Authority for payment of its reasonable fees and expenses. Any such redemption of this Bond 
and payment of the 20 1 2-5 Note as provided herein shall without more be deemed payment in 
full of the Obligated Group 's  obli gations hereund er. 

(d) Purchase in Lieu of The Authority and the Bondholder irrevocably 
grant to the Obligated Group Agent, and any assi gns of the Obligated Group Agent with respect 
to this right, the option to purchase, at any time, this Bond in whole at a redemption price equal 
to the sum of (i) the principal amount of this Bond to be redeemed and (ii) the accrued and 
unpaid interest thereon. To exercise such option, the Obligated Group Agent shall give the 
Bondholder thirty days' notice exercising such option. On the date fixed for purchase pursuant 
to any exercise of such option, the Obligated Group Agent shall pay the purchase price of this 
Bond to the Bondholder in immediately available funds. Following such purchase, the 
Bondholder shall cause this B ond to be registered in the name of the Obligated Group Agent, or 
its nominee, and shall deliver this Bond to the Obligated Group Agent, or its nominee. 

Upon· the occurrence and continuation of an Event of Default following any applicable 
grace period, this Bond shall, at the option of the Bondholder, become immediately due and 
payable as provided in the Bond Purchase and Loan Agreement. The Obligated Group Agent 
may, as directed by the Bondholder, make any payments or parts of payments after the 
occurrence and continuation of an Event of Default without the Bondholder thereby waiving the 
right to demand Payment of this Bond. 

THIS BOND AND THE INTEREST HEREON ARE LIMITED OB LIGATIONS OF 
THE AUTHORITY PAYABLE SOLELY FROM THE REVENUES AND RECEIPTS 
DERIVED BY THE AUTHORITY PURSUANT TO THE BOND PURCHASE AND LOAN 
AGREEMENT AND FROM PAYMENTS ON THE 20 12-5 NOTE, WHICH REVENUES AND 
RECEIPTS HAVE BEEN PLEDGED AND ASS IGNED TO THE BONDHOLDER TO 
SECURE PAYMENT THEREOF. THIS BOND AND THE INTEREST HEREON SHALL 
NOT BE DEEMED TO CONSTITUTE A DEBT OR A PLEDGE OF THE FAITH AND 
CREDIT OF THE STATE OF WEST VIRGINIA OR ANY COUNTY, MUNICIPALITY OR 
OTHER POLITICAL SUBDIVIS ION THEREOF, INCLUDING THE AUTHORITY. 
NEITHER THE STATE OF WEST VIRGINIA NOR ANY COUNTY, MUNICIPALITY OR 
OTHER POLITICAL S UBDIVIS ION THEREO F, INCLUDING THE AUTHORITY, SHALL 
BE OBLIGATED TO PAY THE PRINCIPAL OR INTEREST ON THIS B OND OR OTHER 
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COSTS INCIDENT THERETO EXCEPT FROM THE REVENUE S  AND RECEIPTS 
PLEDGED AND ASSIGNED B Y  THE OBLIGATED GROUP AGENT THEREFOR, AND 
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF 
WEST VIRGINIA OR ANY COUNTY, MUNICIPALITY OR OTHER POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE AUTHORITY IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OR INTEREST ON THIS BOND OR OTHER COSTS 
INCIDENT THERETO. NO COVENANT, CONDITION OR BOND PURCHASE AND 
LOAN AGREEMENT CONTAINED HEREIN SHALL BE DEEMED TO BE A COVENANT, 
AGREEMENT OR OBLIGATION OF ANY PRESENT OR FUTURE BOARD MEMBER, 
OFFICER, EMPLOYEE, ATTORNEY OR AGENT OF THE AUTHORITY IN HIS/HER 
INDIVIDUAL CAPACITY, AND NEITHER THE B OARD MEMBERS OF THE 
AUTHORITY NOR ANY OFFICER THEREOF EXECUTING THIS BOND SHALL BE 
LIABLE PERSONALLY ON THIS BOND OR BE SUBJECT TO ANY PERSONAL 
LIABILITY OR ACCOUNTAB ILITY BY REASON OF THE ISSUANCE THEREOF. 

This Bond is registered in the name of the holder hereof on the registration books kept by 
Branch Banking and Trust Company, as Bond Registrar, designated pursuant to the Bond 
Purchase and Loan Agreement, which registration has been made in said registration books and 
endorsed hereon by the Bond Registrar. 

All acts, conditions and things required to happen, exist or to be performed precedent to 
and in the issuance of this Bond have happened, exist and have been performed. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS OF THE ABOVE, the Authority has caused this Bond to be signed in the 
name of the Authority by the manual signature of its Chairman and Vice-Chairman, and its 
corporate seal to be impressed on this Bond and attested by the manual si gnature of its Secretary­
Treasurer, and has caused this Bond to be dated as of the date shown above. 

WEST VIRGINIA HOSPITAL FINANCE 
AUTHORITY 

[SEAL] 

Date: October 2, 20 1 2  

3796854 Form of E Bond 
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as Bond&fj��r- , % .. //_.--& 
A LM «¾ · ,  q _ \,., . 

ShirP 

CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This Bond is one of the Bonds described in the Bond Purchase and Loan Agreement. 

BRANCH BANKING AND TRUST COMPANY, 

. .....
By 
Name: Brvc{e 
Titl e: Senior Vice President 

Date of Authentication: October 2, 20 1 2  
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------------

Dated: ____________ _ Signature : ___________ _ 

_______ _ 

ASSIGNMENT 

For value received, the undersigned sells, assigns and transfers unto 

the within Bond, and does hereby irrevocably constitute and appoint 

attorney to transfer said Bond on the books kept for 

registration of the within Bond with full power of substitution in the premises. 

S ignature Guaranteed : 

The signature guarantee must be made by a guarantor institution participating in the 
Securities Transfer Agents Medallion Program or in another guarantee program 
acceptable to the Registrar. 

NOTICE: The assignor' s signature to this assignment must correspond with the name as 
it appears upon the face of this Bond in every particular, without alteration or any change 
whatsoever. 
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EXHIBIT A 

Debt Service Schedule 
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Sep 27, 20 1 2  12:24 pm Prepared by Raymond James 1 Morgan Keegan Healthcare Page 6 

BOND DEBT SERVICE 

$20,325,000 
West Virginia Hospital Finance Authority 

Hospital Refunding Bonds 
(West Virginia United Health System Obl igated Group), 

20 12 Series E 

Period 
Ending Principal Coupon Interest Debt Service 

1 2/3 1/20 1 2  1 1  6,586.46 1 1  6,586.46 
1 2/3 1/20 1 3  750,000 3 .500% 698,250.00 I ,448,250.00 
1 2/3 1/20 1 4  775,000 3 .500% 671  ,562.48 I ,446,562.48 
1 2/3 1/20 1 5  800,000 3. 500% 643,999.98 1 ,443,999.98 
1 2/3 1/20 1 6  825,000 3 .500% 6 1  5,562.50 1 ,440,562.50 
1 2/3 1/20 1 7  850,000 3 .500% 5 86,249.98 1 ,436,249.98 
1 2/3 1/20 1 8  875,000 3.500% 556,062.48 1 ,43 1 ,062.48 
1 2/3 1/20 1 9  905,000 3 .500% 524,912.52 1 ,429, 9 1  2.52 
1 2/3 1/2020 930,000 3 .500% 492,800.04 1 ,422,800.04 
1 2/3 1/202 1 955,000 3 .  500% 459, 8 1 2. 5 2  1 ,4 1 4, 8  1 2.52 
1 2/3 1 /2022 990,000 3 .  500% 425,775.00 1 ,4 1  5,775.00 
1 2/3 1  /2023 1 ,020,000 3. 500% 390,600.00 I ,4 1 0,600.00 
1 2/3 112024 1 ,050,000 3 .  500% 354,375.00 1 ,404,375.00 
1 2/3 1/2025 1 ,080,000 3.500% 3 1 7, 1 00.00 1 ,397, 1 00.00 
1 2/3 1 12026 1 , 1  1 5,000 3.500% 278,687.52 1 ,3 93,687.52 
1 2/3 1/2027 1 , 1  45,000 3.500% 239, 1  37.50 1 ,3 84, 1 3  7.50 
1 2/3 1/2028 1 , 1  80,000 3. 500% 1 98,450.00 1 ,3 78,450.00 
1 2/3 1/2029 1 ,2 1  5 ,000 3 .  500% 1 56,53 7.54 1 ,3 7 1  ,537.54 
1 2/3 1/2030 1 ,250,000 3.500% 1 1  3 ,400.00 I ,363,400.00 
1 2/3 1/203 1 1 ,290,000 3 .500% 68,949.96 1 ,3 5  8,949.96 
1 2/3 1/2032 1 ,325,000 3 . 500% 23 , 1 87.48 1 ,348, 1 87.48 

20,325,000 7,93 1 ,998.96 28,256,998.96 
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EXHIBIT C 

FORM OF 201 2-4 NOTE 



Specimen 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC. 

THIS NOTE HAS NOT BEEN REGISTERED 

UNDER THE SECURITIES ACT OF 1 933 


2012-4 Note 
No. 20 1 2-4 $45,680,000 

KNOW ALL MEN BY THESE PRESENTS that WEST VIRGINIA 
UNIVERSITY HOSPITALS, INC. (the "Obligated Group Agent"), a nonprofit corporation 
organized and existing under the laws of the State of West V'irginia, on behalf of itself artd the 
Obligated Group as the Obligated Group Agent, for value received, hereby promises to pay to 
the WEST VIRGINIA HOSPITAL FINANCE AUTHORITY (the "Authority"), as issuer of its 
$45,680,000 Hospital Refunding Bond (West Virginia United Health System Obligated Group) 
2012-: Series D (the "20 1 2  D Bond") under the Bond Purchase and Loan Agreement dated as of 
October 2, 2012 (as amended, the "BPLA"), among the Authority, the Obligated Group Agent 
and Branch Banking and Trust Company, the principal sum of Forty Five Million Six Hundred 
Eighty Thousand and 00/1 00 Dollars ($45,680,000) together with (a) the interest thereon at such 
rate or rates as in the aggregate will produce an amount equal to the total of all interest becoming 
due and payable on the 20 1 2  D Bond, (b) such redemption premiums and other amounts as are 
required to be paid by the Obligated Group under the BPLA and (c) such amounts and 
obligations to be paid by the Obligated Group under the Covenant Agreement. 

The principal installments of this Note correspond to the payments on the 
outstanding principal balance on the 20 1 2  D Bond. The principal of this Note bears interest at 
the same rates as the 2012  D Bond. Accrued interest payments on the outstanding principal 
balance of this Note correspond to the accrued interest payments on the 2012 D Bond. The final 
maturity date of this Note is June 1 ,  203 3 .  

All amounts payable on the Note (collectively "Debt Service Charges"), are 
payable in any coin or currency of the United States of America which on the payment date is 
legal tender for the paymņnt of public and private debts. 

This Note is one of a duly authorized series of Obligations issued by the 
Obligated Group under and pursuant to the Supplemental Master Trust Indenture 20 1 2-3, dated 
as of October 2, 20 12 (the "Supplemental Indenture") , supplementing and amending the 
Amended and Restated Master Trust Indenture, dated as of August 1 ,  2003, by and between the 
Obligated Group Agent and The Huntington National Bank, as master trustee (the ''Master 
Trustee"). The Amended and Restated Master Trust Indenture, as supplemented and amended, is 
hereinafter called the "Master Indenture." Capitalized terms used and not otherwise defined in 
this Note shall have the meaning assigned to such terms in the BPLA and the Master Indenture . 



This Note shall be subject to an option to prepay, optional tender, mandatory 
redemption or purchase in lieu prior to maturity to the same extent and at the applicable price 
that the 20 12 D Bond is subj ect to in accordance with the terms of the BPLA. Giving notice of 
the option to prepay, optional tender, mandatory redemption or purchase in lieu of the 2012 D 
Bond in accordance with the conditions set forth in the BPLA will, without further action by the 
Master Trustee or the Obligated Group Agent, constitute notice of the option to prepay, optional 
tender, mandatory redemption or purchase in lieu of a corresponding amount of principal on this 
Note, and such amount will automatically become due and payable on the date of the redemption 
of the 2012 D Bond so redeemed. 

The Obligated Group will pay Debt Service Charges on this Note at the times and 
in the amounts set forth above. The Obligated Group will be entitled to a credit, however, 
against the Debt Service Charges due on this Note, for amounts paid under the BPLA and 
applied to the corresponding payment on the 2012 D Bond. 

A copy of the Master· Indenture is on file at the Corporate Trust Office of the 
Master Trustee. Reference is hereby made to the Master Indenture and BPLA for the provisions, 
among others, with respect to the nature and extent of the rights and obligations of the holders of 
this Note and other Obligations issued under the Master Indenture, the terms and conditions on 
which, and the purposes for which Obligations may be issued under the Master Indenture, and 
the rights, duties and obligations of the Obligated Group and the Master Trustee under the 
Master Indenture and the BPLA, to all of which the holder of this Note, by acceptance hereof, 
consents . 

The Members of the Obligated Group are jointly and severally liable for the 
performance of the covenants of each Member and of the Obligated Group under the Master 
Indenture, including, without limitation, payment of Debt Service Charges and all obligations 
under the Master Indenture. As of the date of this Note, West Virginia University Hospitals, 
Inc., City Hospital, Inc., The Charles Town General Hospital, d/b/a Jefferson Memorial Hospital, 
City Hospital Foundation, Inc., United Hospital Center, Inc. and Camden-Clark Memorial 
Hospital Corporation are the only Members of the Obligated Group . New Members may be 
added to the Obligated Group and existing Members may withdraw from the Obligated Group 
upon the conditions set forth in the Master Indenture, but without notice to, or consent of, the 
holders of Obligations issued under the Master Indenture. 

The Master Indenture permits the issuance of additional Obligations under the 
Master Indenture to be secured by the covenants made therein, ali of which, regardless of the 
times of issue or maturity, are to be of equal rank without preference, priority or distinction of 
any Obligation of any series over any other Obligation, except as expressly provided in the 
Master Indenture. 

Upon the occurrence of certain "events of default" as defined in the Master 
Indenture, the principal of all Obligations then Outstanding may be declared, and thereupon shall 
become, due and payable as provided in the Master Indenture . 

The holder of this Note shall have such rights to enforce the provisions of the 
Master Indenture, or to institute any action with respect to a default under the Master Indenture, 
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or to institute, appear in or defend any suit or other proceeding with respect thereto, as are 
provided in the Master Indenture. 

The holder of the Bond shall be deemed the holder of this Note and shall have 
such rights to enforce the provisions of the BPLA, or to institute any action with respect to a 
default under the BPLA, or to institute, appear in or defend any suit or other prqceeding with 
respect thereto, as are provided in the BPLA and the Master Indenture. 

This Note is issuable only as a fully registered note, and, as provided and to the 
extent authorized in the Master Indenture, this Note may be exchanged for a Note of the same 
series in an amount equal to the aggregate principal amount Outstanding on this Note, and not 
otherwise. 

This Note will be registered on the register to be maintained at the principal office 
of the Master Trustee and will be transferable only in the manner and subj ect to the limitations, if 
any, set forth in the Master Indenture. Upon every exchange or registration of transfer of Notes, 
the Obligated Group may make a charge sufficient to reimburse it for any tax or taxes or other 
governmental charge required to be paid by the Master Trustee or the Obligated Group with 
respect to the exchange or transfer. That charge must be paid by the holder requesting transfer or 
exchange as a condition precedent to the exercise of that privilege. Upon transfer or exchange, 
the Obligated Group Agent must execute and the Master Trustee must authenticate and deliver, 
in exchange for this Note, a new registered Note or Notes registered in the name of that holder or 
the transferee. 

This Note is a negotiable instrument under the Uniform Commercial Code of 
West Virginia. The Obligated Group, the Master Trustee, any paying agent and any note 
registrar may deem and treat the person in whose name this Note is registered as the absolute 
owner for the purpose of receiving payment of the Debt Service Charges on this Note. Neither 
the Obligated Group, nor any paying agent, nor the Master Trustee, nor any note registrar will be 
affected by any notice to the contrary. All payments made to the registered owner of this Note 
will be valid, and, to the extent of the sum or sums so paid, effectual to satisfy and discharge the 
liability for moneys payable on this Note. 

No recourse may be had for the payment of Debt Service Charges on this Note or 
for any claim based on this Note or upon any obligation, covenant, or agreement contained in the 
Master Indenture, against any past, present or future officer, director, member or trustee of the 
Obligated Group Agent, or any Member of the Obligated Group, or any incorporator, officer, 
director, member or trustee of any successor entity, either directly or through the Obligated 
Group Agent, any Member of the Obligated Group, or any successor entities, under any rule of 
law or equity, statute or constitution, or by the enforcement of any assessment or penalty or 
otherwise, and all liability of any incorporator, officer, director, member or trustee is expressly 
waived and released as a condition of and consideration for the issuance of this Note and its · 
acceptance by the owner of this Note. 

This Note will not be entitled to any benefit under the Master Indenture, or 
become obligatory for any purpose, until this Note has been duly authenticated by execution by 
an authorized officer of the Master Trustee on the Master Trustee's Authentication Certificate . 
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IN WITNESS WHEREOF, West Virginia University Hospitals, Inc., as Obl igated 
Group Agent, has caused this Note to be executed in its name on behalf of itself and the other 
Members of the Obligated Group by the manual or facsimile signature of its Authorized Officer 
and its corporate seal to be hereunto affixed and the same to be attested by its Assistant Secretary 
all as of the 2nd day of October, 20 12.  

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
as Obligated Group Agent 

[SEAL] 

Attest: 

Name : Pe 
Title : Assistarit Secretary 

West Virginia United Health System Obligated Group 
2012 Series D and E Bonds 
2012-4 Note 
3796794 (7389.30) 
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MASTER TRUSTEE 'S AUTHENTICATION CERTIFICATE 

The Note to which this certificate is attached is one of the Obligations described in the 
within-mentioned Master Indenture . 

THE BANK, 

Title: Assistant Vice President 

Dated: October 2, 20 12  
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EXHIBIT D 


FORM OF 2012-5 NOTE 




Specimen 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC. 

THIS NOTE HAS NOT BEEN REGISTERED 

UNDER THE SECURITIES ACT OF 1 93 3  


2012-5 Note 
No. 2012-5 Note $20,325,000 

KNOW ALL MEN BY THESE PRESENTS that WEST VIRGINIA 
UNIVERSITY HOSPITALS, INC. (the "Obligated Group Agent"), a nonprofit corporation 
organized and existing under the laws of the State of West Virginia, on behalf of itself and the 
Obligated Group as the Obligated Group Agent, for value received, hereby promises to pay to 
the WEST VIRGINIA HOSPITAL FINANCE AUTHORITY (the "Authority") , as issuer of its 
$20,325,000 Hospital Refunding Bond (West Virginia United Health System Obligated Group) 
2012 Series E (the "20 1 2  E Bond") under the Bond Purchase and Loan Agreement dated as of 
October 2, 201 2  (as amended, the "BPLA"), among the Authority, the Obligated Group Agent 
and Branch Banking and Trust Company, the principal sum of Twenty Million Three Hundred 
Twenty Five Thousand and 00/100 Dollars ($20,325,000) together with (a) the interest thereon at 
such rate or rates as in the aggregate will produce an amount equal to the total of all interest 
becoming due and payable on the 201 2  E Bond, (b) such redemption premiums and other 
amounts as are required to be paid by the Obligated Group under the BPLA and (c) such 
amounts and obligations to be paid by the Obligated Group under the Covenant Agreement. 

The principal installments of this Note correspond to the payments on the 
outstanding principal balance on the 201 2  E Bond. The principal of this Note bears interest at 
the same rates as the 20 1 2  E Bond. Accrued interest payments on the outstanding principal 
balance of this Note correspond to the accrued interest payments on the 20 1 2  E Bond. The final 
maturity date of this Note is June 1 ,  2032. 

All amounts payable on the Note (collectively "Debt Service Charges"), are 
payable in any coin or currency of the United States of America which on the payment date is 
legal tender for the payment of public and private debts. 

This Note is one of a duly authorized series of Obligations issued by the 
Obligated Group under and pursuant to Supplemental Master Trust Indenture 201 2-3, dated as of 
October 2, 201 2  (the "Supplemental Indenture"), supplementing and amending the Amended and 
Restated Master Trust Indenture, dated as of August 1 ,  2003 , by and between the Obligated 
Group Agent and The Huntington National Bank, as master trustee (the "Master Trustee"). The 
·Amended and Restated Master Trust Indenture, as supplemented and amended, is hereinafter 
called the "Master Indenture ." Capitalized terms used and not otherwise defined in this Note 
shall have the meaning assigned to such terms in the BPLA and the Master Indenture. 
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This Note shall be subject to an option to prepay, optional tender, mandatory 
redemption or purchase in lieu prior to maturity to the same extent and at the applicable price 
that the 20 12 E Bond is subject to in accordance with the terms of the BPLA. Giving notice of 
the option to prepay, optional tender, mandatory redemption or purchase in lieu of the 20 12 E 
Bond in accordance with the conditions set forth in the BPLA will, without further action by the 
Master Trustee or the Obligated Group Agent, constitute notice of the option to prepay, optional 
tender, mandatory redemption or purchase in lieu of a corresponding amount of principal on this 
Note, and such amount will automatically become due and payable on the date of the redemption 
of the 20 12 E Bond so redeemed. 

The Obligated Group will pay Debt Service Charges on this Note at the times and 
in the amounts set forth above. The Obligated Group will be entitled to a credit, however, 
against the Debt Service Charges due on this Note, for amounts paid under the BPLA and 
applied to the corresponding payment on the 20 12 E Bond. 

A copy of the Master Indenture is on file at the Corporate Trust Office of the 
Master Trustee. Reference is hereby made to the Master Indenture and BPLA for the provisions, 
among others, with respect to the nature and extent of the rights and obligations of the holders of 
this Note and other Obligations issued under the Master Indenture, the terms and conditions on 
which, and the purposes for which Obligations may be issued under the Master Indenture, and 
the rights, duties and obligations of the Obligated Group and the Master Trustee under the 
Master Indenture and the BPLA, to all of which the holder of this Note, by acceptance hereof, 
consents . 

The Members of the Obligated Group are jointly and severally liable for the 
performance of the covenants of each Member and of the Obligated Group under the Master 
Indenture, including, without limitation, payment of Debt Service Charges and all obligations 
under the Master Indenture . As of the date of this Note, West Virginia University Hospitals, 
Inc., City Hospital, Inc., The Charles Town General Hospital, d/b/a Jefferson Memorial Hospital, 
City Hospital Foundation, Inc., United Hospital Center, Inc. and Camden-Clark Memorial 
Hospital Corporation are the only Members of the Obligated Group . New Members may be 
added to the Obligated Group and existing Members may withdraw from the Obligated Group 
upon the conditions set forth in the Master Indenture, but without notice to, or consent of, the 
holders of Obligations issued under the Master Indenture. 

The Master Indenture permits the issuance of additional Obligations under the 
Master Indenture to be secured by the covenants made therein, all of which, regardless of the 
times of issue or maturity, are to be of equal rank without preference, priority or distinction of 
any Obligation of any series over any other Obligation, except as expressly provided in the 
Master Indenture. 

Upon the occurrence of certain "events of default" as defined in the Master 
Indenture, the principal of all Obligations then Outstanding may be declared, and thereupon shall 
become, due and payable as provided in the Master Indenture. 

The holder of this Note shall have such rights to enforce the provisions of the 
Master Indenture, or to institute any action with respect to a default under the Master Indenture, 



or to institute, appear in or defend any suit or other proceeding with respect thereto, as are 
provided in the Master Indenture. 

The holder of the Bond shall be deemed the holder of this Note and shall have 
such rights to enforce the provisions of the BPLA, or to institute any action with respect to a 
default under the BPLA, or to institute, appear in or defend any suit or other proceeding with 
respect thereto, as are provided in the BPLA and the Master Indenture. 

This Note is issuable only as a fully registered note, and, as provided and to the 
extent authorized in the Master Indenture, this Note may be exchanged for a Note of the same 
series in an amount equal to the aggregate principal amount Outstanding on this Note, and not 
otherwise. 

This Note will be registered on the register to be maintained at the principal office 
of the Master Trustee and will be transferable only in the manner and subj ect to the limitations, if 
any, set forth in the Master Indenture. Upon every exchange or regi stration of transfer of Notes, 
the Obligated Group may make a charge sufficient to reimburse it for any tax or taxes or other 
governmental charge required to be paid by the Master Trustee or the Obligated Group with 
respect to the exchange or transfer. That charge must be paid by the holder requesting transfer or 
exchange as a condition precedent to the exercise of that privilege. Upon transfer or exchange, 
the Obligated Group Agent must execute and the Master Trustee must authenticate and deliver, 
in exchange for this Note, a new registered Note or Notes registered in the name of that holder or 
the transferee. 

This Note is a negotiable instrument under the Uniform Commercial Code of 
West Virginia. The Obligated Group, the Master Trustee, any paying agent and any note 
registrar may deem and treat the person in whose name this Note is registered as the absolute 
owner for the purpose of receiving payment of the Debt Service Charges on this Note. Neither 
the Obligated Group, nor any paying agent, nor the Master Trustee, nor any note registrar will be 
affected by any notice to the contrary. All payments made to the registered owner of this Note 
will be valid, and, to the extent of the sum or sums so paid, effectual to satisfy and discharge the 
liability for moneys payable on this Note. 

No recourse may be had for the payment of Debt Service Charges on this Note or 
for any claim based on this Note or upon any obligation, covenant, or agreement contained in the 
Master Indenture, against any past, present or future officer, director, member or trustee of the 
Obligated Group Agent, or any Member of the Obligated Group, or any incorporator, officer, 
director, member or trustee of any successor entity, either directly or through the Obligated 
Group Agent, any Member of the Obligated Group, or any successor entities, under any rule of 
law or equity, statute or constitution, or by the enforcement of any assessment or penalty or 
otherwise, and all liability of any incorporator, officer, director, member or trustee is expressly 
waived and released as a condition of and consideration for the issuance of this Note and its 
acceptance by the owner of this Note. 

This Note will not be entitled to any benefit under the Master Indenture, or 
become obligatory for any purpose, until this Note has been duly authenticated by execution by 
an authorized officer of the Master Trustee on the Master Trustee's Authentication Certificate. 
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IN WITNESS WHEREOF, West Virginia University Hospitals, Inc., as Obligated 
Group Agent, has caused this Note to be executed in its name on behalf of itself and the other 
Members of the Obligated Group by the manual or facsimile signature of its Authorized Officer 
and its corporate seal to be hereunto affixed and the same to be attested by its Assistant Secretary 
all as of the 2nd day of October, 20 12  . 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
as Obligated Group Agent 

[SEAL] 

Attest: 

sy: 

Name: 

Title: Assistant Secretary 


West Virginia United Health System Obligated Group 
2012 Series D and E Bonds 
201 2-S Note 
3796831 (7389.30) 

4 



MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE 

The Note to which this certificate is attached is one of the Obligations described in the 
within-mentioned Master Indenture. 

THE HUNTINGTON NATIONAL BANK, 
as Mas 

Dated: October 2, 20 12  
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EXHIBIT E 

CLOSING MEMORANDUM 



Tuesday morning, 2, 

Summary 

$341.87 
$za,z6s;ooo:oo 

$236:67 

$4,000:00 

Redemption 

Redemption 

Payment by 

K :  ... : _ :· . · , _ · _ . . 	 · .· ·¼- - ' , · . . 

2. 

3. of Accrued I nterest 

BB&f C= apital Mark ets 
Healthcarc Corporate Banking 

CLOS I N G  M E  MO 

The pre-closing for the above referenced loan will b e  on Monday, October 1 ,  2012. There will be a pre­

closing check-in call 2 :00pm ET. Dial-In {888) 380-9638 Code: 295535 

The following pages describe the closing activities for the West Virginia United Health System Obligated 

Group 2012 Series D & E Bonds. Please provide any missing wiring instructions ASAP. 

All wiring of funds must take place at closing on 	 October 2012. 

Sources & Uses: 
' . ·	� · ' · ·	@ . · · Serles.-2012'0 BB& T P.rivate 'Placement Bonos $45,680,000.00 Repay P rincip?lc:SeMs 2009cA !londs ,. . . · =· ,  \4.s,s?;;ooo:oo:· ··· :··. . 

Serl½s.20lz'E' sa&T Private PlaceĎent Bonds ' $20,325;900:00 · Refuridlng bepqslt::.serles 2ooĐđB :Bonds . · . ·· 
taďti frori'l Bdrfower ' · · Accrued l ntĒresi·.:.s·erles 2669-A Bonds . · • . . ' .Aē9rued lnterestĔSerles ioo9-B Bonds . ·, $ios.2o . 

Cost· of. ls.sua nce.:Cissu!n g_:i\utĕority $4,000.0()
Cost cif IssuanceĖė issuer cdu nsel (Bowles Rice) $9,000.00 
Cost of lssuiuice.:.!lbnd:co:unsei·(Spilman) $45,ooo:oo 
Cost oflssuance-Bank Co unsel (MVA) $35,000.00 ' 
Cost of lssuancĘ-Cflnanclal Adl(isor (RJ/MK) sso,ooo:oo . 
Cost of i'ssuance--Master. Trustee (Huntingon) $3,000;00 
Cost of l.ssuance-t0ntingency ' . .  

Totai.So urces . -$66,005,341;87., Total Uses · . · .. 	 · $66;ooS,341.B7 : :· 

of Activities :  

1. 	 of Bonds On October 2, 2012, The Bank of New York Mellon Trust Co mpany, N .A. (the 
"2009 Trustee") will d raw on the Branch Ba nking & Trust Company ("BB&T") Letter of Credit [# 
9570790480-00001] (the "Letter of Credit") in order to pay the redemption price of the Series 

2009-A bonds in the amount of $45,590,236.67 which includes $45,590,000 for payment of principal 

and $236.67 for payment of 1 day of accrued interest. 

of Bonds On October 2, 2012, The Bank of New York Mel lon Trust Com pany, N .A. (the 

"2009 Trustee") wil l  d raw on the Branch Banking & Trust Company ("B B&T" ) Letter of Credit [# 

9570790480-00002] (the "Lette r of Credit") in order to pay the redemption price of the Series 

2009-B bonds in the amount of $ 20,265,105.20 which includes $20,265,000 for payment of principal 
and $105.20 for payment of 1 day of accrued interest. 

I nstitution On  October 2, 2012, BB&T wil l  debit West Virginia 
University Hospitals, Inc.'s deposit account in the amount of $341.87, which represents the payment 

of one (1) day of accrued interest for Series 2009-A and 2009-B bonds. BB&T wil l  a pply $236.67 to 
repay the interest amount of the Letter of Credit draw for Letter of Credit # 9570790480-00001 

and $105.20 to repay the interest amount of the Letter of Credit draw for Letter of Credit # 
9570790480-00002. The acco unt ide ntified by the Obligated Group for payment is as fol lows as 

follows: 

http:20,265,105.20
http:45,590,236.67
http:66;ooS,341.B7
http:Totai.So
http:35,000.00
http:9,000.00
http:45,680,000.00


Funding 

Funding 

Amount: $341.87 

Entity: West Virginia Un iversity Hospitals, Inc. 

Account: xxx8588 
Contact: Andy Andersen or Mary Jo Sha han 

4. of Series 2012 Series D Bonds Direct Purchase Branch Ban king & Trust Company ("BB&T" ), 

5. of Series 2012 Series E Bonds Direct Purchase Branch Ba nking & Trust Com pany ("B B&T"), 

as purchaser, wil l  fund $45,590,000 and apply the proceeds to repay · Letter of Credit # 
9570790480-00001. 

as purchaser, wil l  fund $20,265,000 and apply the proceeds to repay Letter of Credit # 

9570790480-00002. 

6. 	 Costs of Issuance Branch Banking & Trust Company ("BB&T") wil l  hold $90,000 back from the 
proceeds from the Series 2012 Series D Bonds Direct Purchase bonds and $60,000 back from the 

proceeds from the Series 2012 Series E Bonds Direct Purchase bonds to pay the Costs of Issuance. 

a .  	 The costs o f  issua nce a re a s  follows: 

i. 	 Branch Ba nking & Trust Co mpany ("BB& T") will send a check for $4,000.00 to The 
West Virginia H ospita l Fina nce Authority (the "Authority") for issuer fees. Fees were 

$2,000.00 for the Series 2012 Series D Bonds Direct Purchase a nd $2,000.00 fo r the 
Series 2012 Series E Bonds Direct Purchase. 

Amou nt: $4,000.00 

Ref: WVUHS 2012 Series D&E Bonds 

Address One Players Club Drive 
Charleston, WV 25311 

Attention :  Sarah Hamrick 

ii. 	 Bra nch Ban king & Trust Company ("BB&T")  wil l  wire $9,000.00 to Bowles Rice for 

lega l services provided to the West Virginia Hospita l Fina nce Authority. Fees were 

$4,500.00 for the Series 2012 Series D Bonds Direct Purchase and $4,500.00 for the 
Series 2012 Se ries E Bonds Direct Purchase The wire instructions for Bowles Rice 

are as fol lows: 

Amou nt: $9,000.00 

Ba nk:  United Bank, Inc. 

ABA #: 051900395 

Account: 043190810 

Notes/Other: For credit to: Bowles, Rice, McDavid, Graff & 

Love. 
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http:4,500.00
http:4,500.00
http:9,000.00
http:2,000.00
http:2,000.00
http:4,000.00


iii. 	 Branch Banking & Trust Company (f(BB&T") wil l  wire the Bond Counsel fee of 

$45,000 due to Spi lman Thomas & Battle PLLC ("Spilman"). The wire instructions for 

Spi lman a re as fol lows: 

Amount: $45,000.00 

Bank: Branch Banking & Trust Co. 

ABA #: 051503394 

Account: 0005176768470 

Other: File No: 7389.30 

Contact Karen M. Wolfe (304.720.4058) 

iv. 	 Branch Ba nking & Trust Company ("BB&T") wil l wire the Financial Advisory fee of 
$50,000.00 due to Raymond James/Morgan Keega n .  The wire instructions for 
Raymond James/Morgan Keega n are as fol lows: 

Amount: $50,000.00 

Ba nk: First Tennessee Bank Memphis 

ABA #: 084000026 

Account: 0010000117382 

Notes/Other: FAO Morgan Keegan & Co., Inc., 
790000-30, Invoice: 4225 

FFC: FB SH 

v. 	 Bra nch Ba nking & Trust Company ("BB&T" ) will wire the Bank Counsel fee of 

$35,000 due to Moore & Va n Allen LLP. The wire instructions for Moore & Va n Allen 

are as fol lows: 
vi. 

Amount: $35,000.00 

Ba nk:  BB& T, Charlotte, NC 

ABA #: 053101121 

Account: 0005107762541 

Contact: Rick Hazlett (704-331-1100) 

Client Matter 026618.165 

vii. 	 Branch Banking & Trust Company (f(BB& T") will wire a Master Trustee Fee of 
$3,000.00 due to The Huntington National Bank. The wire instructions for The 
Huntington National  Ba nk are as fol lows: 

Amount: $3,000.00 

Ban k: The Huntington National Bank 

ABA #: 044000024 

Account: 01891662889 

Notes/Other: Attn: Ruth Sowers Ref: WVUH 

viii. 	 On Octo ber 3, 2012, Branch Banking & Trust Company ("BB&T") wil l credit West 

Virginia University Hospitals, Inc. account xxx8588 in the amount of $4,000.00, 
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which represents the payment of remaining unneeded Cost of Issuance contingency 

funds. 
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EXHIBIT F 

AMORTIZATION SCHEDULE FOR 2012 D BOND 



Sep 27, 20 12  12: 1 8  pm Prepared by Raymond James 1 Morgan Keegan I-lealthcare Page 6 

BOND DEBT SERVICE 

$45,680,000 
West Virginia Hospital Finance Authority 

Hospital Refunding Bonds 
(West Virginia United Health System Obligated Group), 

20 1 2  Series D 

Period 
Ending Principal Coupon Interest Debt Service 

1 2/3 1120 1 2  298, 5 2 1  .97 298, 5 2 1  .97 
1 2/3 1/20 1 3  1 ,821 ,489.96 1 ,82 1 ,489.96 
1 2/3 1/20 1 4  1 ,821 ,489.96 1,82 1 ,489.96 
1 2/3 1/20 1 5  1 ,8 2 1 ,489.96 1 ,821 ,489.96 
1 2/3 1 /20 1 6  1 ,8 2 1 ,489.96 1 ,821  ,489.96 
1 2/3 1 /2 0 1 7  1 ,825,000 3.9875% 1 ,785,1  04.04 3,6 1 0 , 1 04.04 
1 2/3 1/20 1 8  1 ,955,000 3.9875% 1 ,709,740.32 3,664,740.32 
1 2/3 1 /20 1 9  2,025 ,000 3.9875% 1 ,630,389.06 3,655,389.06 
12/3 1/2020 2 , 1  60,000 3 .9875% I ,546,950.60 3,706,950.60 
12/3 1 /202 1 2, 1 00,000 3.9875% I ,462,0 1 6.88 3,562,0 1 6.88 
1 2/3 1 /2022 2,4 1 5 ,000 3.9875% 1 , 3 7 1  ,999.06 3, 786,999.06 
12/3 1 /2023 2,405 ,000 3 .9875% I ,275,900.30 3,680,900.30 
1 2/3 1 /2024 2,5 1 0,000 3.9875% I ,  1 77,907.52 3,687,907.52 
1 2/3 1 /2025 2,6 1 0,000 3.9875% 1 ,075,827.54 3,685,827.54 
12/3 1/2026 2,75 5,000 3.9875% 968,862.84 3,723,862.84 
12/3 1 /2027 2,870,000 3 .9875% 856,7 14 .38 3,726,7 14 .38 
1 2/3 1 /2028 2,995,000 3. 9875% 739,780.92 3, 734,780.92 
1 2/3 1 /2029 3 , 1  35,000 3.9875% 6 1  7,564.04 3, 752,564.04 
1 2/3 1 /2030 3,245,000 3.9875% 490,362.84 3,735,362.84 
1 2/3 1/203 1 3,385,000 3.9875% 358,1  77.20 3,743 , 1 7 7.20 
1 2/3 1/2032 3,565 ,000 3 .  9875% 2 1 9,6 1  1 .5 2  3,784,6 1 1 .52 
12/3 1/2033 3,725,000 3.9875% 74,267. 1 6  3,799,267. 1 6  

45,680,000 24,945,658.03 70,625,658.03 



EXHIBIT G 

AMORTIZATION SCHEDULE FOR 2012 E BOND 



Sep 27, 20 1 2  12:24 pm Prepared by Raymond James 1 Morgan Keegan Healthcare Page 6 

BOND DEBT SERVICE 

$20,325,000 
West Virginia Hospital Finance Authority 

Hospital Refunding Bonds 
(West Virginia United Health System Obl igated Group), 

20 1 2  Series E 

Period 
Ending Principal Coupon Interest Debt Service 

1 2/3 1/20 1 2  1 1  6,586.46 1 1  6,586.46 
1 2/3 1120 1 3  750,000 3 .500% 698,250.00 I ,448,250.00 
1 2/3 1120 1 4  775,000 3. 500% 67 1 , 562.48 1 ,446,562.48 
1 2/3 1120 1 5  800,000 3. 500% 643,999.98 1 ,443,999.98 
1 2/3 1120 1 6  825,000 3 .  500% 6 1  5,562.50 I ,440,562.50 
1 2/3 !120 1 7  850,000 3 .500% 586,249.98 I ,436,249.98 
1 2/3 1120 1 8  875,000 3. 500% 556,062.48 1 ,43 1 ,062.48 
1 2/3 1120 1 9  905,000 3. 500% 524,91  2.52 1 ,429,9 1 2.52 
1 2/3 112020 930,000 3 .  500% 492,800.04 I ,422,800.04 
1 2/3 1 /202 1 955,000 3 .500% 459, 8  1 2.52 1 ,4 1 4,8 12 .52 
1 2/3 1 /2022 990,000 3 .  500% 425,775.00 1 ,4 1  5,775.00 
1 2/3 1 /2023 1 ,020,000 3. 500% 390,600.00 1 ,4 1  0,600.00 
1 2/3 112024 1 ,050,000 3 .  500% 354,375.00 I ,404,375.00 
1 2/3 1 /2025 1 ,080,000 3 . 500% 3 1 7, 1 00.00 1 ,397, 100.00 
1 2/3 1 12026 1 , 1  1 5,000 3. 500% 278,687.52 1 ,393,687.52 
1 2/3 112027 1 , 1 45,000 3. 500% 239, 1 3  7.50 1 ,3 84, 1 37.50 
1 2/3 112028 1 , 1  80,000 3 .500% 1 98,450.00 1 ,3 78,450.00 
1 2/3 112029 1 ,2 1  5,000 3.500% 1 56,537.54 1 ,3 7 1  ,537.54 
1 2/3 1 /2030 
1 2/3 11203 1 

1 ,250,000 
1 ,290,000 

3 . 500% 
3.500% 

1 1  3,400.00 
68,949.96 

I ,363,400.00 
I ,35 8,949.96 

1 2/3 1/2032 1 ,325,000 3 .  500% 23, 1 87.48 1 ,348, 1 87.48 

20,325,000 7,93 1 ,998.96 28,256,998.96 
. -------- ------- . --· 



COVENANT AGREEMENT 

Dated as of October 2, 201 2  

among 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 
As Obligated Group Agent for and on behalf of 

WEST VIRGINIA UNIVERSITY HOSPITALS, INC., 

CITY HOSPITAL, INC., 

CITY HOSPITAL FOUNDATION, INC., 

THE CHARLES TOWN GENERAL HOSPITAL 
(D/B/A JEFFERSON MEMORIAL HOSPITAL), 

UNITED HOSPITAL CENTER, INC., 

CAMDEN-CLARK MEMORIAL HOSPITAL CORPORATION, 
collectively, the Obligated Group 

and 

BRANCH BANKING AND TRUST COMPANY, 
Bank 

relating to 

$45,680,000 West Virginia Hospital Finance Authority 

Hospital Refunding Bond 


(West Virginia United Health System Obligated Group), 20 1 2  Series D 


and 

$20,325,000 West Virginia Hospital Finance Authority 

Hospital Refunding Bond 


(West Virginia United Health System Obligated Group), 20 1 2  Series E 
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This COVENANT AGREEMENT, dated as of October 2, 20 12, is between WEST 
VIRGINIA UNIVERSITY HOSPITALS, INC. as Obligated Group Agent for the Obligated 
Group (each as hereinafter defined) consisting, as of the date hereof, of WEST VIRGINIA 
UNIVERSITY HOSPITALS, INC . ("WVUH"), CITY HOSPITAL INC. ("City Hospital"), 
CITY HOSPITAL FOUNDATION, INC. ("City Hospital Foundation"), THE CHARLES 
TOWN GENERAL HOSPITAL (d/b/a Jefferson Memorial Hospital) ("Jefferson Memorial"), 
UNITED HOSPITAL CENTER, INC. ("United Hospital"), CAMDEN-CLARK MEMORIAL 
HOSPITAL CORPORATION ("Camden-Clark", and together with WVUH, City Hospital, City 
Hospital Foundation, Jefferson Memorial and United Hospital, each a "Member" and 
collectively the "Obligated Group"), each a non-profit corporation incorporated under the laws 
of the State of West Virginia, and BRANCH BANKING AND TRUST COMPANY, a North 
Carolina banking corporation (the "Bank"). 

W I T N E  S S  E T H  

(1 )  Pursuant to a Letter of Credit and Reimbursement Agreement, dated as of 
February 1 ,  2009, between the Obligated Group Agent and the Bank (the "Reimbursement 
Agreement"), the Bank agreed to issue (A) an irrevocable transferable direct-pay letter of credit 
aggregating $46, 1 1  4,598 (the "2009A Letter of Credit") to provide credit enhancement and 
liquidity support for the West Virginia Hospital Finance Authority Hospital Refunding Revenue 
Bonds (West Virginia United Health System Obligated Group) 2009 Series A (the "Series 
2009A Bonds") and (B) an irrevocable transferable direct-pay letter of credit aggregating 
$22,642,58 1  (the "2009B Letter of Credit" and together with the 2009A Letter of Credit, 
collectively, the "Letters of Credit") to provide credit enhancement and liquidity support for the 
West Virginia Hospital Finance Authority Hospital Revenue Bonds (West Virginia United 
Health System Obligated Group) 2009 Series B (the "Series 2009B Bonds"). 

· 

(2) The Obligated Group has decided to refund the Series 2009A Bonds and the 
Series 2009B Bonds and terminate the Letters of Credit. 

(3) The West Virginia Hospital Finance Authority, a body corporate and 
governmental instrumentality of the State of West Virginia (the "Authority"), is proposing to 
issue its (i) Hospital Refunding Bond (West Virginia United Health System Obligated Group), 
20 12 Series D in the authorized principal amount of $45,680,000 (the "Series D Bond") and (ii) 
Hospital Refunding Bond (West Virginia United Health System Obligated Group), 20 12  Series E 
in the authorized principal amount of $20,325,000 (the "Series E Bond" and together with the 
Series D Bond, collectively, the "Bonds") . 

(4) WVUH, as Obligated Group Agent on behalf of itself and the other Members (in 
such capacity, the "Obligated Group Agent"), the Bank and the Authority have entered into a 
Bond Purchase and Loan Agreement dated as of October 2, 20 12  (the "Bond Purchase 
Agreement"), under the terms of which the Bank will purchase the Bonds from the Authority and 
the Authority will loan the proceeds of the sale of the Bonds to the Obligated Group to 
(i) reimburse the Bank for the principal portion of the draw on the 2009 A Letter of Credit used to 
currently refund the outstanding principal amount of the Series 2009A Bonds, (ii) reimburse the 
Bank for the principal portion of the draw on the 2009B Letter of Credit used to currently refund 
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"Agreement" 

Day" 

"Days 

may be amended and supplemented from time to time. 

"Business 

the outstanding principal amount of the Series 2009B Bonds and (iii) finance all or a portion of 
the costs of issuing the Bonds. _ 

(5) The Obligated Group Agent and The Huntington National Bank (the "Master 
Trustee"), have entered into that certain Amended and Restated Master Trust Indenture, dated as 
of August 1 ,  2003 (as amended or supplemented from time to time, the "Master Trust 
Indenture"), which provides for the issuance by the Obligated Group of Obligations (as defined 
in the Master Trust Indenture) from time to time, which Obligations are secured by the Collateral 
(as defined herein) of the Obligated Group. 

(6) Pursuant to Supplemental Indenture 20 12-3, dated as of October 1 ,  20 12, between 
the Obligated Group Agent and the Master Trustee (the "Supplemental Indenture 20 1 2-3"), the 
Obligated Group shall issue (i) a promissory note dated October 2, 20 12 in favor of the Authority 
in the principal amount of $45,68 0,000 (the "201  2-4 Note") to evidence the Series D Bond and 
(ii) a promissory note dated October 2, 20 12  in favor of the Authority in the principal amount of 
$20,325,000 (the "20 12-5 Note") to evidence the Series E Bond. 

NOW, THEREFORE, in consideration of the foregoing premises and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Obligated Group (by the Obligated Group Agent acting on behalf of the Obligated Group) and 
the Bank agree as follows: 

ARTICLE I. 

DEFINITIONS 

Section 1 .01 Certain Defined Terms. As used in this Agreement, the following 
terms shall have the following meanings (such meanings to be equally applicable to both the 
singular and plural forms of the terms defined) : 

"Affiliate" when used with respect to any Member has the meaning given in the Master 
Trust Indenture. 

means this Covenant Agreement, including all exhibits hereto, as the same 

means a day that is not a Saturday, Sunday or legal holiday in which 
banking institutions in the State of West Virginia or the State of North Carolina or a day on 
which the New York Stock Exchange or the Federal Reserve Board is closed. 

"Collateral" means all of the property that has been pledged by the Obligated Group to 
the Master Trustee pursuant to the Master Trust Indenture, including, but not limited to, Gross 
Receipts, Accounts, Bank Accounts, General Intangibles, Contract Rights (each as defined in the 
Master Trust Indenture) and all related rights. 

Cash on Hand" means, as of any applicable determination date, the product 
obtained by multiplying (a) a fraction, the numerator of which is the Unrestricted Cash and 
Investments of the Obligated Group on such date and the denominator of which is the 

2 
CHAR2\1433884v3 



Capitalization 

4.0 1(b) 

4.01 (b) 

"Employee 

"Generally Accepted Accounting Principles" 

Authority" 

consolidated operating expenses of the Obligated Group (excluding (i) depreciation and 
amortization, (ii) extraordinary expenses, (iii) any expenses resulting from a forgiveness of or the 
establishment of reserves against any Indebtedness of an Affiliate which does not constitute an 
extraordinary expense, (iv) losses resulting from any reappraisal, revaluation or impairment of 
assets, (v) any unrealized losses resulting from changes in the value of investment securities or 
Rate Hedging Obligations, and (vi) any expenses attributable to transactions between any 
Member and any other Member) for the period beginning on the first day of the fiscal year in 
which such determination date occurs and ending on the determination date, by (b) the number of 
calendar days in such period. 

"Environmental Laws" means and includes the Comprehensive Environmental Response, 
Compensation and Liability Act of 1 9  80, the Resource Conservation and Recovery Act, the 
Superfund Amendments and Reauthorization Act of 1 986, any other "Superfund" or "Superlien" 
law, or any other federal, state or local statute, law, ordinance, code, rule, regulation, order or 
decree regulating, relating to, or imposing liability or standards of conduct concerning any 
Hazardous Materials, as now or at any time hereafter in effect. 

"ERISA" means the Employee Retirement Income Security Act of 1 974, as amended 
from time to time, including any rules and regulations promulgated thereunder. 

"ERISA Affiliate" means, in relation to any referenced person, any trade or business 
(whether or not incorporated) which is a member of a group of which that person is a member 
and which is under common control within the meaning of the regulations promulgated under 
Section 414  of the Code. 

"Event of Default" has the meaning assigned to that term m Section 5 .01 of this 
Agreement. 

or "GAAP" means, with respect to any 
determination, generally accepted accounting principles as stated by the Financial Accounting 
Standards Board. 

"Debt to Ratio" means, as of the date of determination, (i) Long-Term 
Indebtedness plus the current maturities (as shown on the financial statements delivered to the 
Bank pursuant to Section hereof) of Long-Term Indebtedness of the Obligated Group to 
(ii) the sum of Long-Term Indebtedness plus the current maturities (as shown on the financial 
statements delivered to the Bank pursuant to Section hereof) of Long-Term Indebtedness 
of the Obligated Group plus Unrestricted Net Assets of the Obligated Group. 

Benefit Plan" means an "employee benefit plan" as defined in Section 3(3) of 
ERISA. 

"Governmental means any nation or government, any union of nations or 

governments, any state, region, province, or other political subdivision of any nation, 
government or union of nations or governments, and any municipality, court or other entity 
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining 
to government. 
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Coverage 

"Long-Term 

"Moody's" 

"Multiemployer 

Obligated Group 

"Hazardous Materials" means and includes any hazardous, toxic or dangerous waste, 
substance or material (including without limitation any materials containing asbestos) defined as 
such in (or for purposes of) any Environmental Laws. 

"Historical Debt Service Ratio" has the meaning given in Section 1 0 1  of the 
Master Trust Indenture as in effect on the date hereof. Any defined terms used in such definition 
shall have the meanings ascribed to such terms in the Master Trust Indenture as in effect on the 
date hereof. 

"Indebtedness" has the meaning set forth in Section 1 0 1  of the Master Trust Indenture as 
in effect on the date hereof. Any defined terms used in such definition shall have the meanings 
ascribed to such terms in the Master Trust Indenture as in effect on the date hereof. 

Indebtedness" means Indebtedness having an original stated maturity or 
term greater than one year or renewable at the option of the debtor for a period greater than one 
year from the date of issuance. 

"Master Trust Indenture" has the meaning assigned to that term in paragraph (5) of the 
Preliminary Statements hereof. 

"Master Trustee" has the meanmg assigned to that term m paragraph (5) of the 
Preliminary Statements hereof. 

"Material Adverse Effect" means any one or more events, occurrences or circumstances 
which, considered separately or together with one or more other events, occurrences or 
circumstances, proximately results in or would reasonably be expected to result in (i) any 
material impairment of the ability of any Member or the Obligated Group , as a whole, to carry 
on the material operations of such Member or the Obligated Group, as a whole, as the case may 
be, as conducted as of the date hereof, (ii) any material impairment of the ability of the Obligated 
Group to pay and perform its material obligations under the Related Documents, (iii) any 
material impairment of the ability of the Obligated Group to pay the Obligations or to otherwise 
perform the Obligated Group 's agreements under the Master Trust Indenture, (iv) any invalidity 
of this Agreement or any of the other Related Documents to which any Member is a party or any 
material impairment of the enforceability of this Agreement or any of the other Related 
Documents to which any Member is a party, or (v) any other material and adverse change in the 
business, condition or operations of any Member (other than a Non-Material Obligated Group 
Member) or of the Obligated Group (considered as a who le). 

means Moody's Investors Service, Inc ., or any successor. 

Plan" means a "multiemployer plan" as defined in Section 400 1 (a)(3) of 
ERISA which is maintained for employees of a referenced person, or any ERISA Affiliate a 
referenced person. 

"Non-Material Member" means, as of any date of determination, any 
Member whose Revenues for the then most recent fiscal year for which the Obligated Group 

Agent has provided the Bank with audited annual financial statements of the Obligated Group 

conforming to the requirements set forth in Section 414  of the Master Trust Indenture are less 
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"Obligated Group" 

"Obligation" 

Facility Agreement" 

Hedging Obligation" 

than five percent (5.00%) of the total Revenues of the Obligated Group for such fiscal year; 
provided, however, that in no event shall WVUH or United Hospital (or the successor of either, 
if applicable) constitute a Non-Material Obligated Group Member. 

"Notes" means, collectively, the 201 2-4 Note and the 201 2-5 Note. 

means any agreement in effect with respect to any 

"PBGC" means the Pension Benefit Guaranty Corporation or any successor thereto. 

"Person" means any individual, joint venture, corporation, company, voluntary 
association, partnership, trust, joint stock company, unincorporated organization, association, 
government, or any agency, instrumentality, or political subdivision thereof, or any other form of 
entity. 

"Plan" means an employee benefit plan (other than a Multiemployer Plan) maintained for 
employees of any Member or any Affiliate and covered by Title IV of ERISA. 

"Plan Termination Event" means (i) a Reportable Event described in Section 4043 of 
ERISA and the regulations issued thereunder (other than a Reportable Event not subj ect to the 
provision for 30-day notice to the PBGC under such regulations), or (ii) the withdrawal of any 
Member or any of its Affiliates from a Plan during a plan year in which it was a "substantial 
employer" as defined in Section 400 1 (a)(2) of ERISA, or (iii) the filing of a notice of intent to 
terminate a Plan or the treatment of a Plan amendment as a termination under Section 404 1 of 
ERISA, or (iv) the institution of proceedings to terminate a Plan by the PBGC, or (v) any other 
event or condition which would constitute grounds under Section 4042 of ERISA for the 
termination of, or the appointment of a trustee to administer, any Plan. 

"Purchase Date" means the date the Bank purchases the Bonds. 

has the meaning set forth in the Master Trust Indenture. 

has the meaning set forth in the Master Trust Indenture. 

"Other Credit 
Indebtedness (other than the Bonds) which is secured by an Obligation. 

"Rate means any and all obligations of a Member, whether absolute 

or contingent and howsoever and whensoever created, arising, evidenced or acquired (including 
all renewals, extensions and modifications thereof and substitutions therefor), under (i) any and 
all agreements, devices or arrangements designed to protect at least one of the parties thereto 
from the fluctuations of interest rates, exchange rates or forward rates applicable to such party's 
assets, liabilities or exchange transactions, including, but not limited to, United States dollar­
denominated or cross-currency interest rate exchange agreements, forward currency exchange 
agreements, interest rate cap or collar protection agreements, forward rate currency or interest 
rate options, puts, warrants and those commonly known as interest rate "swap" agreements; and 
(ii) any and all cancellations, buybacks, reversals, terminations or assignments of any of the 
foregoing. 
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"Rating" 

"Rating Agency" 

"Subsidiary" 

"Supplemental 

"Swap Agreement" 

Group or to an Obligation; excluding, however, any such credit rating assigned in reliance upon 
a letter of credit, guarantee or other third party credit enhancement. 

means a long term credit rating assigned by a Rating Agency to the Obligated 

means Moody's or S&P. 

"Related Documents" means the Bonds, the Bond Purchase Agreement, the Notes, 
Supplemental Indenture 20 12-3 , any Swap Agreement or any other agreement or instrument 
relating thereto. 

"Revenues" has the meaning set forth in Section 1 0 1  of the Master Trust Indenture. Any 
defined terms used in such definition shall have the meanings ascribed to such terms in the 
Master Trust Indenture as in effect on the date hereof. 

of a person means a corporation, partnership, joint venture, limited liability 

company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are 
at the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such person. Unless otherwise 
specified, all references herein to a "Subsidiary" or to "Subsidiaries" shall refer to a Subsidiary 
or Subsidiaries of a Member. 

"S&P" means Standard & Poor's Ratings Services, a division of the McGraw-Hill 
Companies, and any successor. 

Indenture 20 12-3" has the meaning assigned to that term in paragraph (6) 
ofthe Preliminary Statements hereof. 

means one or more agreements between a Member and the Bank or 
any affiliate thereof which create Rate Hedging Obligations. 

"Termination Event" means: (i) a "reportable event" described in Section 4043 of ERISA 
and the regulations issued thereunder, but not including any such event for which the 30 day 
notice requirement has been waived by applicable regulation; (ii) the withdrawal of a Member or 
an ERISA Affiliate of a Member from a Plan during a plan year in which it was a "substantial 
employer" as defined in Section 400 1 (a)(2) of ERISA; (iii) the filing of a notice of intent to 
terminate a Plan or the treatment of a Plan amendment as a termination under Section 404 1 of 
ERISA; (iv) the institution of proceedings to terminate a Plan by the Pension Benefit Guaranty 
Corporation; the withdrawal or partial withdrawal of a Member or an ERISA Affiliate of a 
Member from a Multiemployer Plan; or (v) any other event or condition which might reasonably 
be expected to constitute grounds under ERISA for the termination of, or the appointment of a 
trustee to administer, any Plan. 

"Unrestricted Cash and Investments" means, with respect to the Obligated Group 
Members, as of any applicable determination date, the sum of (i) the amount of the unrestricted 
cash of the Obligated Group Members as of such date, plus (ii) the market value of the 
unrestricted marketable investment securities of the Obligated Group Members as of such date, 
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4.01(b) 

Computation 

Accounting 

Corporate 

after giving effect to the payment of all amounts due on such date on account of, or required to 
be deposited on such date into any applicable sinking fund, escrow or reserve for the payment of, 
Indebtedness of the Obligated Group Members. 

"Unrestricted Net Assets" means unrestricted net assets as shown on the financial 
statements delivered to the Bank pursuant to Section hereof. 

Section 1 .02 of Time Periods. In this Agreement, in the computation 
of a period of time from a specified date to a later specified date, the word "from" means "from 
and including" and the words "to" and "until" each mean "to but excluding". 

Section 1 .03 Terms. Unless otherwise specified herein, all accounting 
terms used herein shall be interpreted and all accounting determinations hereunder shall be made 
in accordance with GAAP, consistently applied, as in effect on the date hereof. If at any time 
any change in GAAP would affect the computati on of any financial ratio or requirement set forth 
herein, such ratio or requirement shall continue to be computed in accordance with GAAP as in 
effect on the date hereof unless otherwise agreed upon in writing by the Bank and the Obligated 
Group Agent. 

ARTICLE II. 

CONDITIONS TO PURCHASE OF THE BOND 

Section 2.01 Conditions Precedent to Purchase of the Bond. The obligation of the 
Bank to purchase the Bond is subj ect to the condition that, unless otherwise agreed to by the 
Bank, the Bank shall have received on or before the Purchase Date the following, each dated 
such date, in form and substance satisfactory to the Bank: 

(a) Documents. (i) A copy of the articles of incorporation and by­
laws of each Member, each as amended to date, certified by an authorized officer of such 
Member (or by an authorized officer of the Obligated Group Agent on behalf of such 
Member) ; and (ii) a certificate of existence respecting each Member issued by the West 
Virginia Secretary of State; and (iii) copies of the resolutions of each Member by which 
such Member authorized entry into the Obligated Group (and, accordingly, appointment 
of the Obligated Group Agent or assent to such appointment); and (iv) evidence that each 
Member is an organization exempt from taxation under Section 501 (c)(3) of the Code. 

(b) Resolutions. 

(i) copies of (A) the resolutions of the board of directors of West 
Virginia United Health System, Inc., sole member of WVUH, United Hospital 
and Camden-Clark Health Services, Inc., approving the transactions contemplated 
by this Agreement and the Related Documents and authorizing the Obligated 
Group Agent to take such action as may be required to effect such transactions, 
(B) the resolutions of the board of directors of each Member approving the 
transactions contemplated by this Agreement, each certified by an authorized 
officer of the Obligated Group Agent (which certificate shall state that such 
resolutions are in full force and effect on the Purchase Date); and 

7 
CHAR2\1433 884v3 



Incumbency 

Obligated Group Opinion. 

Operative 

Payable. 

Ability Obligations. 

Parity Obligation. 

Recordation, Filings Payments 

(ii) copies of the resolutions of the Obligated Group Agent authorizing 
the execution, delivery and performance of this Agreement and the Related 
Documents to which the Obligated Group Agent is party and of the transactions 
contemplated hereby and thereby, certified by an authorized officer of the 
Obligated Group Agent (which certificate shall state that such resolutions are in 
full force and effect on the Purchase Date). 

A certificate of an authorized officer of the 
Obligated Group Agent certifying the names and true signatures of the officers of the 
Obligated Group Agent authorized to act on behalf of the Obligated Group to sign this 
Agreement and the other Related Documents to which the Obligated Group Agent is a 
party. 

(c) Certificate. 

(d) Counsel An opmwn of counsel to the 
Obligated Group in form and substance satisfactory to the Bank and its counsel as to such 
matters as the Bank may reasonably request. 

(e) Documents. Executed versions of this Agreement and the 
Related Documents. 

(f) Fees Payment by the Obligated Group to (i) the Bank of the 
fees set forth in Section 6.06 hereof and (ii) counsel to the Bank, of their reasonable fees 
and disbursements incurred in connection with this transaction. 

(g) Notes. All conditions precedent to the issuance and authentication of the 
Notes under the Master Trust Indenture shall have been satisfied and the Notes shall have 
been issued, authenticated and delivered in the manner prescribed by the Master Trust 
Indenture. 

No legislation shall be enacted, no 
decision by any court having jurisdiction over the Bank shall be rendered, and no 
regulation shall have been made, which, in any case has the effect of materially and 
adversely affecting the Bank's ability to perform its obligations under this Agreement and 
the Related Documents to which it is a party. 

(i) Event of Default. No event shall exist or would result from the issuance 
of the Notes, which constitutes an Event of Default or would constitute an Event of 
Default. 

Evidence satisfactory to the Bank and its counsel that 
each of the Notes constitutes an Obligation secured by the Collateral of the Obligated 
Group on a parity basis with all other Obligations issued pursuant to the Master Trust 
Indenture. 

(h) to Perform 

G) 

(k) Evidence of and of Fees. Evidence 
satisfactory to the Bank that any documents required to be recorded or filed in order to 

create, in favor of the Master Trustee, a perfected lien on and security interest in the 

Collateral, have been properly recorded and/or filed in each office in each jurisdiction 
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Representations 

required in order to create, in favor of the Master Trustee, a perfected lien on and security 
interest in the respective collateral described therein. The Bank shall have received 
evidence of all such recordation and acknowledgement copies of all such filings (or, in 
lieu thereof, the Bank shall have received other evidence satisfactory to the Bank that all 
such filings have been made), and the Bank shall have received evidence that all 
necessary recordation and filing fees and all documentary taxes or other expenses related 
to such filings or recordations have been paid in full. 

(1) Other Documents. Such other documents, instruments, approvals (and, 
if requested by the Bank, certified duplicates of executed copies thereof) or opinions as 
the Bank may reasonably request. 

ARTICLE III. 

REPRESENTATIONS AND WARRANTIES 

To induce the Bank to purchase the Bonds and enter into this Agreement, each Member 
expressly makes the representations and warranties set forth below as of the date hereof and as of 
the Purchase Date, and acknowledges the Bank's justifiable right to rely upon these 
representations and warranties. 

Section 3.01 General and Warranties. Each Member hereby 
represents and warrants that each Member: 


(i) is validly organized under the laws of the State of West Virginia; 

(ii) is in good standing under the laws of the State of West Virginia; 

(iii) is duly empowered, qualified and properly authorized to transact its 
businesses and affairs in each jurisdiction other than the State of West Virginia (if any) in 
which it is required under applicable laws, to qualify to conduct business except where 
failure to so qualify would not constitute any Material Adverse Effect; 

(iv) has the power to own its properties and conduct its business; 

(v) has the power to enter into this Agreement and the Related Documents to 
which it is a party and to perform its obligations hereunder and under the Related 
Documents to which it is a party; 

(vi) has effectively approved, by appropriate action taken by or on behalf of 
such Member in accordance with such Member' s organizational documents and 
applicable law, such Member's entry into the transactions contemplated by the Related 
Documents; 

(vii) has effectively approved, by appropriate action taken by or on behalf of 
such Member in accordance with such Member's organizational documents and 
applicable law, such Member's entry into the Master Trust Indenture and, accordingly, its 
appointment (or assent to the appointment) of WVUH as Obligated Group Agent under 
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the Master Trust Indenture, having the power and authority provided therein, including 
the power and authority to execute and deliver, on behalf of the Obligated Group, this 
Agreement and the Related Documents to which the Obligated Group is a party, and to 
enter into the transactions contemplated hereby and thereby; 

(viii) has good and marketable title to all real property purported to be owned by 
such Member, as indicated on its financial statements, and good and marketable title to 
all other assets purported to be owned by such Member, as the case may be, as indicated 
on such financial statements except to the extent that any of such real property or other 
assets have been sold or disposed of, subj ect only to any lien or security interest which 
constitute "Permitted Encumbrances" under the Master Trust Indenture; 

(ix) is in compliance with all laws applicable to the conduct of its business and 
operations and the ownership and maintenance of its facilities, except where 
noncompliance would not constitute any Material Adverse Effect; 

(x) has filed all federal, state and local tax returns and other reports which it is 
required under applicable laws to file, and has paid or caused to be paid all taxes, 
assessments and other governmental charges that are due and payable before the date 
hereof, except any tax, assessment or charge (A) which is payable without interest or 
penalty, (B) which is being contested in good faith in appropriate proceedings, which 
proceedings and the circumstances giving rise thereto are disclosed in a writing delivered 
to the Bank prior to the Purchase Date, or (C) the nonpayment of which would not result 
in a Material Adverse Effect; 

(xi) has made adequate provision for the payment of any taxes, assessments or 
other charges accruing against such Member or its assets but not yet paid or payable; and 
there is no deficiency or additional assessment in a materially important amount in 
connection with any taxes, assessments or charges not reflected in the financial 
statements of the Obligated Group most recently provided to the Bank; 

(xii) has obtained and now holds or maintains all operating licenses, certificates 
of need and other material licenses, permits, approvals, patents, franchises, trademarks, 
trademark rights, trade names, trade name rights, copyrights and accreditations required 
under applicable laws for the operation of its facilities and the conduct of its business and 
operations; 

(xiii) if such Member is a hospital or other provider of health care services, is 
qualified to participate in and receive reimbursement under (A) Medicare, (B) each 
Medicaid program (if any) which is a payor with respect to any amount claimed by such 
Member as owing to such Member, and (C) each other third party payor whose 
program(s) are necessary or appropriate for the conduct of such Member's business; 

(xiv) except as otherwise set forth in the financial statements heretofore 
provided to the Bank (including the notes accompanying such financial statements), each 
Member will be solvent on the Purchase Date, both before and after giving effect to the 
execution and delivery of this Agreement and the Related Documents to which the 
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Enforceability. 

Obligated Group is a party and the transactions contemplated hereby and thereby; no 
Member has knowledge of any event or circumstance which is likely to cause such 
Member to be unable to maintain such solvent financial condition; 

(xv) except as otherwise disclosed in the financial statements heretofore 
provided to the Bank (including the notes accompanying such financial statements), since 
December 3 1 ,  201 1 ,  there has been no material adverse change in the financial condition 
or operations of any Member; 

(xvi) no Member is a party to or bound by any agreement or applicable law 
which conflicts with any provision of this Agreement or the Related Documents to which 
the Obligated Group is a party or by which it is bound, and the delivery of and 
performance by each Member of its obligations under, this Agreement and the Related 
Documents to which the Obligated Group is a party or by which it is bound will not: (i) 
result in any violation of any provision of the Master Trust Indenture, or (ii) result in any 
violation of any other contractual obligation of such Member or any applicable law or 
result in or require the creation or imposition of any lien on any property of such Member 
not already permitted by this Agreement and the Related Documents, unless, in the case 
of (i) or (ii), the same would not constitute a Material Adverse Effect; 

(xvii) neither the nature of any Member, or of the business or properties of any 
such Member, nor any relationship between any Member and any other person, or the 
execution and delivery of this Agreement or the Related Documents, is such as to require 
a consent, approval or authorization of, or filing, registration or qualification with, any 
Governmental Authority on the part of any Member as a condition to such Member's 
becoming bound by the terms of this Agreement or the Related Document to which such 
Member is a party (giving effect to the transactions contemplated by this Agreement and 
the Related Documents), except to the extent that such consent, approval or authorization 
has been obtained or such filing, registration or qualification has been accomplished; and 

(xviii) except for (A) liability of the Obligated Group for payments related to the 
Bonds, (B) as set forth in the financial statements heretofore provided to the Bank or (C) 
as otherwise disclosed in writing to the Bank prior to the date hereof, no Member has 
incurred any Indebtedness in an original and outstanding principal amount of more than 
$ 1  0,000,000 in the aggregate. 

Section 3.02 The Obligated Group Agent has been and is duly 
authorized and empowered by the respective Members to act on behalf of each Member to 
authorize the entry into and to execute and deliver this Agreement and the Related Documents to 
which the Obligated Group is a party, and Obligated Group Agent has taken all action required 
to so authorize the entry into this Agreement and such Related Documents and has executed and 
delivered the same on behalf of the Obligated Group; this Agreement and the other Related 
Documents to which the Obligated Group is party are the valid and binding obligations of the 
respective Members and are enforceable against the Members in accordance with their respective 
terms . 
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Section 3.03 Financial Statements. The Obligated Group Agent has delivered to the 
Bank annual audited consolidated financial statements of "West Virginia United Health System, 
Inc. and Controlled Entities" for the fiscal year ended December 3 1 ,  20 1 1  which financial 
statements and information comply with the requirements of Section 4 14  of the Master Trust 
Indenture and Section of this Agreement and fairly present the financial condition of the 

Obligated Group and its Affiliates as of the dates and for the periods referred to therein. As of 
the date hereof, no Member nor any Subsidiary of any Member has any contingent liability 
which, if adversely determined would constitute a Material Adverse Effect, except as disclosed 
in the notes to the financial statements heretofore delivered to the Bank. 

Etc. Except as set forth in the financial statementsSection 3.04 
heretofore delivered to the Bank or as otherwise disclosed to the Bank in writing, there are no 
actions, suits, investigations, or proceedings pending or, in the knowledge of any Member, 
threatened against any Member or the assets of any Member which, if adversely decided, would 
constitute a Material Adverse Effect. 

The Notes constitute the joint and several obligations of each Section 3.05 
Member under the Master Trust Indenture, and such obligations rank, and will at all times rank at 
least "pari passu" in priority of payment with all other Obligations issued under the Master Trust 
Indenture . The Master Trust Indenture creates for the benefit of all Obligations issued under the 
Master Trust Indenture, including the Notes, the valid, binding and irrevocable lien on and 
pledge of the Collateral . 

Section 3.06 Full Disclosure. All information, documents, reports, statements, 
financial statements, and data submitted by or on behalf of the Obligated Group in connection 
with the request that the Bank enter into this Agreement, or in support thereof, are true and 
accurate in all material respects as of the date made and contain no knowingly false or 
misleading statements or any material omissions. 

Section 3.07 Use of Proceeds. No Member is engaged principally, or as one of its 
important activities, in the business of extending credit for the purpose of purchasing or carrying 
any margin stock within the meaning of Regulation U of the Board of Governors of the Federal 
Reserve System, as amended ("Regulation U"). No part of the proceeds of the loan made 
pursuant to the Bond Purchase Agreement will be used, directly or indirectly, for the purposes of 
purchasing or carrying any margin stock, within the meaning of Regulation U. No part of the 
proceeds of the loan made pursuant to the Bond Purchase Agreement shall be used for any 
purpose which violates any laws, including, without limitation, the provisions of Regulation U or 
Regulation X of the Board of Governors of the Federal Reserve System, as amended. 

Section 3.08 Each Member has received a letter from the 
Internal Revenue Service classifying it as an organization described in Section 501 ( c )(3) of the 
Code that is not a private foundation within the meaning of Section 509(a) of the Code, such 
letter has not been modified, limited, revoked or superseded, and such Member has conducted its 
operations and filed all required reports or documents with the Internal Revenue Service so as to 
maintain such status. No administrative or judicial proceedings are pending or threatened which 
may, in any way, adversely affect the classification of each Member as an organization (a) 
described in Section 50 1 (c)(3) of the Code which is exempt from Federal income taxation under 
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Compliance. 

Liability. 

Obligated Group Obligations. 

Compliance 

Section 501 (a) of the Code and (b) which is not a "private foundation" as defined in Section 509 
of the Code. Each Member is an organization organized and operated exclusively for charitable 
purposes and not for pecuniary profit, within the meaning of the Securities Act of 1 933,  as 
amended, and no part of the net earnings of such Member inures to the benefit of any person, 
private stockholder or individual, within the meaning of Section 3(a)( 4) of the Securities Act of 
1 933, as amended. 

Section 3.09 No Default. No Default or Event of Default shall have occurred and is 
continuing. The Obligated Group is not in default with respect to any of its existing 
Indebtedness, other than any default which may exist with respect to any Indebtedness: (a) 
which is in an amount that is not greater than $ 1  0,000,000 in the aggregate; or (b) as to which 
both (i) the Obligated Group has asserted a good faith defense to payment and performance, and 
(ii) the Obligated Group is maintaining reserves sufficient to fully satisfy such Indebtedness in 
the event of any adverse determination regarding the Obligated Group 's liability therefor. 

Section 3.10 

(a) 

Benefit Plans. 

The Obligated Group and their respective ERISA Affiliates 
are in compliance in all material respects with all applicable provisions of ERISA and the 
regulations thereunder and of the Code with respect to all Employee Benefit Plans. 

(b) Absence of Termination Event. No Termination Event has occurred or is 
reasonably expected to occur with respect to any Plan of the Obligated Group, any of the 
Members, or any of their respective ERISA Affiliates. 

The Obligated Group and its ERISA Affiliates 
have not incurred, nor reasonably expect to incur, any withdrawal liability under ERISA 
in connection with any Multiemployer Plans. 

Section 3.11 Environmental Laws. The Obligated Group and each Member' s assets 
are in compliance with all applicable Environmental Laws, in all material respects. 

(c) No Withdrawal 

Section 3.12 All representations, warranties, 

covenants, agreements or obligations contained herein requiring performance on the part of any 
Member shall be joint and several obligations of each Member. 

ARTICLE IV. 

COVENANTS OF THE OBLIGATED GROUP; PAYMENT OBLIGATIONS 

Section 4.01 Covenants. The Obligated Group Agent covenants on behalf of each 
Member that, from the date hereof until payment in full of the principal and interest on the Bonds 
and any other amounts owed to the Bank under this Agreement and the Related Documents, 
unless Bank otherwise consents in writing, each Member will: 

(a) with Master Trust Indenture. Perform each of the 
obligations, and otherwise comply with agreements of the Obligated Group under the 

Master Trust Indenture, including the provisions set forth in the Article IV of the Master 
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Reporting Requirements. 

4.01(b)(i) 

4.01(b)(ii), 

Trust Indenture (captioned "General Covenants"), except in any instance in which the 
Bank specifically agrees in writing to any nonperformance or noncompliance. Further: 

(i) Each Member covenants that it will at all times faithfully perform 
and comply with the agreements of the Obligated Group under this Agreement 
and the Related Documents to which it is a party, and no Member will undertake 
any transaction or otherwise take any action or make any omission which would 
cause the Obligated Group to violate any provision of this Agreement or any of 
the Related Documents. 

(ii) In each instance in this Agreement in which the Obligated Group 
makes any representation, warranty or gives any covenant or other agreement or 
undertaking the terms of which are described herein by reference to a provision of 
the Master Trust Indenture, the applicable provisions of the Master Trust 
Indenture as amended from time to time in compliance with the provisions thereof 
and in effect at such date, are incorporated herein by reference and made a part 
hereof. 

(b) 
Master Trust Indenture made applicable to this Agreement, the Obligated Group Agent 

Without limiting any requirement under the 


shall furnish or cause to be furnished to the Bank copies of the following financial 
statements, reports and information: 

(i) Within 1 5  0 days after the end of each fiscal year of the Obligated 
Group, audited consolidated financial statements of "West Virginia United Health 
System, Inc. and Controlled Entities" complying with the requirements of Section 
414  (A) of the Master Trust Indenture; 

(ii) Within 60 days after the end of each quarter of each fiscal year of 
the Obligated Group, an unaudited combined or consolidated balance sheet of the 
Obligated Group as of the last day of such quarter, and related statements of 
operations, changes in net assets and cash flows for the quarter then ended and for 
the period from the beginning of the fiscal year in which such quarter occurs 
through the end of such quarter; 

(iii) Promptly upon advance written request by the Bank from time to 
time, such information regarding the business, operations and financial condition 
of the Obligated Group as the Bank may reasonably request; 

(iv) Annually, at the same time the Obligated Group Agent furnishes 
the Bank the financial statements required pursuant to Section and 
quarterly, at the same time the Obligated Group Agent furnishes the Bank the 
financial statements required pursuant to Section notification of any 
action, suit or proceeding at law or in equity or by or before any Governmental 
Authority regarding any Member which (i) has remained unsettled for a period of 
one year or more and involves claims for damages or relief in an amount greater 
than $1  0,000,000 in excess of any insurance coverage (including self insurance) 

14  
CHAR2\ 1 433 884v3 



4.0 1 (b) 

available to pay such damages or relief, (ii) has resulted in a final judgment or 
judgments for the payment of money in an amount greater than $ 1  0,000,000 in 
excess of any insurance coverage (including self insurance) available to pay such 
judgment or judgments, or (iii) has resulted in any attachment or other lien on any 
assets of any Member for an amount greater than $ 1  0,000,000 in excess of any 
insurance coverage (including self insurance) available to pay any such 
attachment or other lien; 

(v) As soon as possible, and in any event within 1 5  days upon any 
Member receiving notice or otherwise obtaining knowledge thereof, notice of any 
Event of Default which shall have occurred, setting forth the details of such Event 
of Default and any action which the Obligated Group has taken or propose to take 
with respect thereto ; 

(vi) As soon as possible, and in any event within 1 5  days, upon the 
request of the Bank, copies of any certificates, written requests for fund payouts 
or any other requests or documents tendered or delivered by the Obligated Group 
Agent to the Master Trustee under the Master Trust Indenture; 

(vii) Within 60 days after the end of each quarter of each fiscal year of 
the Obligated Group, a certificate (substantially in the form of Schedule 
hereto) of the president or chief financial officer of the Obligated Group Agent to 
the Bank: (i) stating that, to the best knowledge of such Person, no Event of 
Default or an event which, with notice or lapse of time or both, would constitute 
an Event of Default, has occurred and is continuing, or if an Event of Default or 
such an event has occurred and is continuing, a statement as to the nature thereof 
and the action which the Obligated Group proposes to take with respect thereto, 
(ii) showing calculations indicating compliance with the financial covenants set 
forth herein for such period, as applicable and (iii) confirming that the 
Subsidiaries of any Member in existence on the date hereof are the only 
Subsidiaries of such Member or that such Member has no Subsidiaries and, to the 
extent a new Subsidiary has been formed, alerting the Bank as to the existence of 
any such Subsidiary; 

(viii) As soon as possible, and in any event within 1 5  days, upon any 
change of the Obligated Group's independent public accountants, notification 
thereof and such further information as the Bank may reasonably request 
concerning the resignation, refusal to stand for reappointment after completion of 
the current audit or dismissal of such accountants; 

(ix) As soon as possible, and in any event within 1 5  days, upon 
becoming aware thereof, written notice of any Material Adverse Effect; 

(x) As soon as possible, and in any event within 1 5  days of any 
Member' s receiving notice or otherwise obtaining knowledge thereof, written 
notice of the commencement or existence of any proceeding against such Member 
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Required Rating. 

Capitalization 

Coverage 

Days 

( 1 )  Debt to 

by or before any court or governmental agency that might, in the reasonable 
judgment of the Obligated Group, result in a Material Adverse Effect; and 

(xi) As soon as possible, and in any event within 1 5  days, upon 
becoming aware thereof, notice of any Termination Event or any event or action 
which would result in a Member' s complete withdrawal, partial withdrawal or 
secondary liability for withdrawal liability payments with respect to a 
Multiemployer Plan, together with a statement of the president or chief financial 
officer of such Member describing the event or the action taken and the reasons 
therefor. 

(c) Access. The Obligated Member will permit the Bank or any 
representative thereof, at any reasonable time during business hours and from time to 
time upon reasonable advance written notice, to examine and, at the expense of the Bank 
unless any Event of Default shall have occurred and be continuing, make copies of and 
abstracts from the records and books and account of each member, excluding therefrom 
such Member' s patient records and similar records afforded confidentiality, and to visit 
the properties of the Obligated Group and discuss general business and financial matters 
with its management; provided that in each instance, the Bank will provide reasonable 
assurances that all confidential information obtained will be treated as such by the Bank 
in a manner consistent with applicable privacy laws. 

(d) Further Assurances. The Obligors shall execute and deliver to the Bank 
from time to time such other and further documents which are requested by the Bank to 
evidence or confirm the obligations of the Obligors under this Agreement or any other 
Related Document to which the Obligors are a party or to otherwise accomplish the 
purposes and intentions of this Agreement and the Related Documents, it being the 
intention of the Obligors to provide hereby a full and absolute warranty of further 
assurance to the Bank. 

(e) At all times, the Obligated Group shall maintain (a) a 

Rating of BBB or higher assigned by S&P or (b) a rating of Baa2 or higher assigned by 
Moody's. 

(f) Financial Covenants. 

Ratio. As of the last day of each fiscal year 
of the Obligated Group and as of the last day of the second quarter of each such 
fiscal year, the Obligated Group shall not permit the Debt to Capitalization Ratio 
to exceed 67%. 

The Obligated Group 
shall not permit the Historical Debt Service Coverage Ratio of the Obligated 
Group to be less than 1 .  1 0 : 1 ,  as of the last day of each fiscal year of the Obligated 
Group . 

As of the last day of each fiscal year of the 
Obligated Group and as of the last day of the second quarter of each such fiscal 

(2) Historical Debt Service Ratio. 

(3) Cash on Hand. 
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year, the Obligated Group shall not permit the Days Cash on Hand to be less than 
90. 

(g) 
the Bank consideration and opportunity to provide the Obligated Group depository 

The Obligated Group shall continue to provide 


servicing and products within the treasury services of the Bank, provided that the banking 
services provided by the Bank shall be performed in a commercially reasonable manner 
with respect to its service and pricing. 

(h) Additional Members . In each instance in which a Member is added to 
the Obligated Group, such Member shall become an obligor hereunder, jointly and 
severally liable for the performance of the other agreements of each Member hereunder, 
and the Obligated Group Agent shall execute and deliver or cause to be executed and 
delivered such documents, certificates and opinions as the Bank may reasonably require 
in connection therewith. 

(i) Modification of Master Trust Indenture. Unless the Bank otherwise 
consents, the Obligated Group Agent will not enter into or otherwise cause or permit any 
modification of the Master Trust Indenture, as in effect on the Purchase Date, other than 
any amendment or supplement (i) providing for the issuance of additional Obligations 
within the limits on Indebtedness set forth therein, (ii) providing for the admission of any 
Member in accordance with the terms thereof, or (iii) any other amendment or 
supplement which may be made without the consent of the holders of Obligations in 
compliance with Section 70 1 of the Master Trust Indenture. 

other provision of this Agreement, any and all financial covenants contained in the Other 
Credit Agreements in effect as of the date of this Agreement, if any, are hereby 
incorporated herein and made a part hereof and all definitions related thereto are 
incorporated herein (but only for the purpose of interpreting such financial covenants and 
only to the extent necessary for such interpretation) . The Obligors agree, for the benefit 
of the Bank, to comply or cause compliance with each of such financial covenants for so 
long as such Other Credit Agreement is outstanding. 

(k) True Books. Each Member shall keep books of record and account in 
which full entries will be made of all of its financial transactions in conformity with 
GAAP. 

(1) ERISA. Each Member shall comply with all requirements of ERISA 
applicable to it (including the payment of all obligations and liabilities arising under 
ERISA) and furnish to the Bank as soon as possible and in any event within thirty (30) 
days after it or any duly appointed administrator of any employee pension benefit plan (as 
defined in ERISA) knows or has reason to know that any Reportable Event (as defined in 
ERISA) with respect to any such plan has occurred, a statement of the chief financial 
officer of such Member describing in reasonable detail such Reportable Event and any 
action which the Obligated Group proposes to take with respect thereto, together with a 
copy of the notice of such Reportable Event given to the PBGC or a statement that said 

G) Financial Covenants in Other Credit Without limiting any 
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4.01(b), 
(i), 

notice will be filed with the annual report to the United States Department of Labor with 
respect to such plan if such filing has been authorized. 

(m) Tax Status. The Obligor will not take any action or suffer any action to 
be taken by others that will impair its Section 501 (c)(3) status. 

ARTICLE V. 

EVENTS OF DEFAULT 

Section 5.01 Events of Default. The occurrence of any of the following events shall 
be an "Event of Default" hereunder: 

(a) The Obligated Group Agent shall fail to pay, within one Business Day 
after the date the same first becomes due and payable, time being of the essence, any 
amounts owed under the Notes, this Agreement or any Related Document or the 
Authority shall fail to pay, within one Business Day after the same first becomes due and 
payable, time being of the essence, any amounts owed under the Bonds; or 

(b) Any failure, in any material respect, of any representation or warranty 
made by the Obligated Group under this Agreement or any Related Documents, to be true 
as of the date made; or 

(c) [Intentionally Omitted] 

(d) If a Member defaults in the performance or observance of any the 
covenants contained in Section .(sU, ffi, or ill hereof and with respect to Section 
4.01 such default shall remain unremedied for a period of seven days; or 

(e) If a Member defaults in the performance or observance of any other 
agreement or covenant contained herein on its part to be observed or performed, and such 
default shall remain unremedied for a period of 30 days after notice thereof to the 
Obligated Group Agent from the Bank; provided, that such 30-day cure period shall be 
subj ect to extension for an additional 30 days if (i) in the opinion of the Bank, (A) the 
default is capable of cure within such 30-day period and (B) such Member is diligently 
proceeding to remedy such default; or 

(f) If there shall occur any "Event of Default" as specified in the Master 
Trust Indenture, the Related Documents, the Covenant Agreement dated as of June 1 ,  
201 1 between the Bank and the Obligated Group Agent or the Loan Agreement dated 
June 24, 2009 between the Bank and the Obligated Group Agent; or 

(g) The occurrence of any of the following: 

(i) The filing by any Member of any petition instituting a voluntary 
case under the United States Bankruptcy Code, or any other petition or pleading 
seeking an order for relief, reorganization, composition, readj ustment, liquidation 
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or similar relief under the United States Bankruptcy Code or any other present or 
future state or federal law or regulation, 

(ii) The filing by any Member of any petition or pleading or the taking 
of other action seeking, consenting to, or acquiescing in the appointment of any 
trustee, receiver or liquidator of such Member, or any material portion of such 
person's assets, or 

(iii) The making by any Member of a general assignment for the 
benefit of creditors, or any admission by the Member that it is unable to pay its 
debts generally as they become due or is otherwise not Solvent; or 

(h) The filing against any Member of a petition or other pleading seeking an 
order for relief, reorganization, composition, readj ustment, liquidation or similar relief 
under the United States Bankruptcy Code or any other present or future state or federal 
law or regulation, and the same shall not have been unconditionally dismissed within 60 
days after the filing of such petition or other pleading; or the entry of any order for relief 
or similar order in any action, case or proceeding instituted by any petition or other 
pleading described in the foregoing provisions of this Section; or 

(i) Any one or more judgments against any Member or any one or more 
attachments or other levies against any property of any Member, in any case with respect 
to claims for an aggregate amount in excess of $ 1  0,000,000 not adequately insured or 
indemnified against, shall remain unpaid, unstayed on appeal, undischarged, unbonded or 
undismissed for a period of 30 days; or 

G) There shall have been filed any notice of tax lien or similar lien against 
any one or more of the Members involving any one or more claims of liability of any one 
or more of the Members in an aggregate amount of $ 1  0,000,000 or more, and the same 
shall not have been vacated, released, discharged, stayed or bonded pending appeal 
before the date which occurs 30 days after the filing of such notice; or 

(k) Any Related Document shall for any reason cease to be in full force and 
effect other than as a result of the repayment in full of all obligations issued thereunder; 
or 

(1) [Intentionally Omitted] 

(m) Any Plan Termination Event with respect to a Plan which the Bank 
determines in good faith might constitute grounds for the termination of any Plan or for 
the appointment of a trustee to administer any Plan shall have occurred, and, after the 
expiration of no less than 30 days after notice thereof shall have been given to the 
Obligated Group Agent by the Bank, (i) such Plan Termination Event (if correctable) 
shall not have been corrected, and (ii) the then present value of such Plan's vested 
benefits exceeds the then current value of assets accumulated in such Plan and the 
Obligated Group shall not have remedied any such deficiency; or 
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Rights Upon 

5.02(c) 5 .02(d) 

5 .01(a) 

5.01(d), 

5 .02(c) 
5.02(d) 

5.01(g) 

Remedy 

Section 5.02 an Event of Default. 
Default, the Bank may take one or more of the following actions at any time and from time to 
time (regardless of whether the actions are taken at the same or different times) : 

(n) Any Rating Agency then rating the same obligations of the Obligated 
Group shall withdraw or suspend (for credit-related reasons and other than at the request 
of the Obligated Group) its Rating assigned to the Obligated Group or any senior 
obligations of the Obligated Group; or 

(o) The Master Trust Indenture shall terminate or cease to be in full force 
and effect, other than a result of any redemption or other repayment in full of all 
Obligations (including the Notes). 

Upon the occurrence of an Event of 

(a) If any Event of Default shall occur, the Bank may, subj ect to the 
hereof, enforce any and all rights and interests 

created and existing hereunder or under any of the other Related Documents and all rights 
of set-off; 

(b) If any Event of Default shall occur, the Bank may adjust the interest rate 
of the Bond to the Default Rate (as defined in the Bond Purchase Agreement) and 
thereafter calculate and collect interest owed on the Bond at the Default Rate. 

provisions of Section and 

(c) If any Event of Default specified in Section shall occur and 

continue for seven (7) days after the occurrence thereof, the Bank may accelerate the 
principal and interest due on the Bond in accordance with Section 1 3  of the Bond 
Purchase Agreement; 

(d) If any Event of Default specified in Section _liU, ill or {ill shall 

occur and continue for thirty (30) days after the occurrence thereof, the Bank may 
accelerate the principal and interest due on the Bond in accordance with Section 1 3  of the 
Bond Purchase Agreement; 

(e) If any Event of Default (other than as set forth in Section or 

hereof) shall occur, the Bank may accelerate the principal and interest due on the 


Bond in accordance with Section 1 3  of the Bond Purchase Agreement. 


Notwithstanding the foregoing, if a default under Section or .(hl shall occur, then 

all obligations, all accrued interest in respect thereof, all accrued and unpaid fees and other 
indebtedness or obligations owing to the Bank hereunder shall immediately become due and 
payable without the giving of any notice or other action by the Bank. 

Section 5.03 No Exclusive. No remedy herein conferred upon or reserved to 
the Bank is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder, under the Related Documents, or now or hereafter existing at law or in equity or by 
statute. 
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Section 5.04 with Master Trust Indenture. All rights and remedies of 
the Bank with respect to the Notes shall be subject to the terms and conditions of the Master 
Trust Indenture. 

ARTICLE VI. 

MISCELLANEOUS 

Section 6.01 Etc. No amendment or waiver of any provision of this 
Agreement, nor consent to any departure by the Obligated Group therefrom, shall in any event be 
effective unless the same shall be in writing and signed by the Bank and then such amendment, 
waiver or consent shall be effective only in the specific instance and for the specific purpose for 
which given. 

Section 6.02 Etc. All notices and other communications provided for 
hereunder shall be in writing (including required copies) and sent by receipted hand delivery 
(including Federal Express or other receipted courier service), facsimile or regular mail, at the 
following address for the following parties (all notices, requests and deliverables to be made, 
received or provided by any Member under this Agreement shall be made by the Obligated 
Group Agent on behalf of such Member) : 

Ifto the Obligated Group 
Agent or any Member: West Virginia United Health System 

1 000 Technology Drive 
Suite 2320 
Fairmont, West Virginia 26554 
Attention: John Yeager, CFO 
Telephone: (304) 628-2760 
Facsimile: (304) 628-27 19  

If to the Bank: Branch Banking and Trust Company 
496 High Street 
Morgantown, West Virginia 26505 
Attention: Corporate Banker 
Telephone: (304) 285-23 13  
Facsimile: (304) 285-563 5 

or, as to each party, at such other address as shall be designated by such party in a written notice 
to other party. All such notices and communications shall, when hand delivered, be effective 
upon delivery, when faxed, be effective when confirmation of receipt is received, respectively, 
and, when made by regular mail, shall not be effective until receipt. 

Section 6.03 No Waiver. No failure on the part of the Bank to exercise, and no delay 
in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial 
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of 
any other right. 

Section 6.04 of Set-off. 
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6.04Ca), 

(a) Upon the occurrence of any Event of Default, the Bank is hereby 
authorized at any time and from time to time, to the fullest extent permitted by law, to set 
off and apply any and all deposits (general or special, time or demand, provisional or 
final), excluding deposits which constitute trust accounts, at any time held and other 
indebtedness at any time owing by the Bank to or for the credit or the account of any 
Member against any and all of the obligations of the Obligated Group now and hereafter 
owing to the Bank. The Obligated Group authorizes the Bank to exercise the set-off 
rights set forth herein for the benefit of the Master Trustee for the benefit of the holders 
of Obligations under the Master Trust Indenture and, following such set-off, the Bank is 
authorized and, to the extent permitted by law, required to deliver the proceeds realized 
from the exercise of such set-off right to the Master Trustee. Amounts realized by the 
Bank upon exercise of the set-off rights set forth herein shall be held and applied on a 
parity basis for the benefit of the holders of the Obligations. Upon the exercise of any 
set-off in accordance with this Section the Obligated Group's obligations owing 

to the Bank shall be set-off only by an amount equal to the Bank's pro rata share of such 
set-off proceeds actually received by the Bank from the Master Trustee. 

(b) The Bank agrees promptly to notify the Obligated Group Agent after any 
such set-off and application referred to in subsection (a) above, provided that the failure 
to give such notice shall not affect the validity of such set-off and application. The rights 
of the Bank under this Section are in addition to other rights and remedies (including, 
without limitation, other rights of set-off) which the Bank may have. 

Section 6.05 Indemnification. 

(a) Without limiting any other agreement of the Obligated Group under this 
Agreement, the Obligated Group hereby agrees to indemnify and hold harmless the Bank 
and its respective parent corporations, directors, officers, employees and agents 
(collectively, the "Indemnified Persons") from and against any and all losses, claims, 
demands, damages, liabilities and expenses (including reasonable attorneys' fees of 
counsel selected by the Bank) which may be imposed on, incurred by or asserted against 
any Indemnified Person (including claims against or amounts payable by any 
Indemnified Person by reason of settlement of or defense against any of the foregoing) by 
reason of or in any way related to or arising out of (i) the Notes or (ii) any breach by the 
Obligated Group of any of its agreements hereunder or under any of the other Related 
Documents, or any other default on the part of the Obligated Group hereunder or 
thereunder; provided, however, that the Obligated Group shall not be required to 
indemnify and hold harmless any Indemnified Person for any such losses, claims, 
demands, damages, liabilities or expenses arising as a result of ( 1 )  any bad faith, willful 
misconduct or gross negligence of the Bank, or (2) a claim brought by any member of the 
Obligated Group against an Indemnified Person for breach in bad faith of such 
Indemnified Person's obligations hereunder or under any of the other Related 
Documents, if such member of the Obligated Group has obtained a final and 
non-appealable judgment in its favor on such claim as determined by a court of 
competent jurisdiction. 
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(b) The indemnification and other agreements of the Obligated Group under 
this Section shall survive the termination of this Agreement. 

Section 6.06 and Taxes. The Obligated Group Agent agrees to pay 
immediately when due all reasonable costs and expenses in connection with the preparation, 
execution, delivery, filing, recording, and enforcement of this Agreement and the Related 
Documents and any other documents which may be delivered in connection with this Agreement 
and the Related Documents or the transactions contemplated hereby or thereby, including, 
without limitation, the reasonable fees and out-of-pocket expenses of the Bank and of counsel for 
the Bank. In addition, the Obligated Group Agent shall pay any and all stamps and other taxes 
and fees payable or determined to be payable in connection with the execution, delivery, filing 
and recording of this Agreement, the Related Documents and such other documents, and agrees 
to save the Bank harmless from and against any and all liabilities with respect to or resulting 
from any delay in paying or omission to pay such taxes and fees. 

Section 6.07 Effect. This Agreement shall become effective when it shall 
have been executed by the Obligated Group Agent and the Bank and thereafter shall be binding 
upon and inure to the benefit of the Obligated Group and the Bank and their respective 
successors and assigns, except that the Obligated Group shall not have the right to assign its 
rights hereunder or any interest herein without the prior written consent of the Bank. The Bank 
may, without cost or expense to the Obligated Group, assign or sell a participation in all or any 
part of, or any interest (undivided or divided) in, the Bank's rights and benefits under this 
Agreement; provided, however, that the Bank will provide prompt notice to the Obligated Group 
Agent of any assignment of its rights and benefits hereunder. 

Section 6.08 Any provision of this Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or non-authorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

Section 6.09 Law. This Agreement shall be governed by, and construed 
in accordance with, the laws of the State of West Virginia. 

Section 6.10 Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose. 

Section 6.1 1 Entire This Agreement constitutes the entire agreement 
between the parties pertaining to its subj ect matter and supersedes all prior and contemporaneous 
agreements and understandings of the parties in connection with it. 

Section 6.12 This Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 6.13 Waiver of Trial. THE PARTIES TO THIS AGREEMENT waive 
trial by jury in any action or proceeding to which THEY may be parties, ari sing out of, in 
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Withdrawing Obligated Group 

connection with or in any way pertaining to, this AGREEMENT. It is agreed and understood 
that this waiver constitutes a waiver of trial by jury of all claims against all parties to such action 
or proceedings, including claims against parties who are not parties to this AGREEMENT. This 
waiver is knowingly, willingly and voluntarily made. 

Section 6.14 Release of Non-Material Member. If 
any Non-Material Obligated Group Member (the "withdrawing Member") proposes to withdraw 
from the Obligated Group pursuant to Section 405 of the Master Trust Indenture and (a) all of 
the conditions to such withdrawal set forth in clauses (a) through (f) of such Section 405 are 
satisfied or would be satisfied upon the release of such withdrawing Member from this 
Agreement and the related Obligations, (b) no Event of Default has occurred and is continuing, 
and (c) the Obligated Group Agent delivers to the Bank a certificate (i) to the effect of the 
matters set forth in clauses (a) and (b) above and (ii) that the withdrawing Member is a 
Non-Material Obligated Group member together with supporting calculations and such other 
supporting information as the Bank may reasonably request in writing, then, effective upon the 
date the withdrawing Member is to cease to be an Obligated Group Member or the date of the 
aforesaid certificate, whichever is later (the "Withdrawal Date"), the withdrawing Member shall 
be released fr9m all further liability under this Agreement, the Notes and the other Related 
Documents and, for the avoidance of doubt, from and after the Withdrawal Date the withdrawing 
Member shall cease to be an obligor under this Agreement, the Notes and the other Related 
Documents . 

[Signature Page Follows] 
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___,XYZ[\:::__ ___ 

Name 

---------------------------------By: 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

WEST VIRGINIA UNIVERSITY HOSPITALS, 
INC., as Obligated Group Agent for and on behalf 
of the Obligated Group named herein 

By: 
e 

Title: Authorized 

(SEAL) 

BRANCH BANKING AND TRUST COMPANY 

Name: Bruce Sharp 
Title: Senior Vice President 

[Signature Page to Covenant Agreement] 
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__________ 

Name: _______________ _ 

Title: _______________ _ 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

WEST VIRGINIA UNIVERSITY HOSPITALS, 
INC ., as Obligated Group Agent for and on behalf 
of the Obligated Group named herein 

By: (SEAL) 

BRANCH BANKING AND TRUST COMPANY 

[Signature Page to Covenant Agreement] 
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___ _______ 

Schedule 4.0 l (b) 

Form of Officer's Certificate 

The undersigned , the of WEST VIRGINIA 
UNIVERSITY HOSPITALS, INC., as Obligated Group Agent for the Obligated Group , WEST 
VIRGINIA UNIVERSITY HOSPITALS, INC ., CITY HOSPITAL, INC ., CITY HOSPITAL 
FOUNDATION, INC., THE CHARLES TOWN GENERAL HOSPITAL (d/b/a JEFFERSON 
MEMORIAL HOSPITAL), UNITED HOSPITAL CENTER, INC. and CAMDEN-CLARK 
MEMORIAL HOSPITAL CORPORATION (collectively, the "Obligor"), hereby certifies to 
Branch Banking and Trust Company (the "Bank") pursuant to Section 4 .0l(b) of the Covenant 
Agreement dated as of October 2, 20 12  between the Obligated Group Agent and the Bank (the 
"Agreement") that, 

(i) to the best of his knowledge, the Obligated Group has performed and observed 
each and every agreement contained in the Agreement; 

(ii) attached hereto are calculations evidencing compliance with the financial 
covenants of the Agreement; and 

(iii) to the best of his knowledge, no Event of Default (as defined in the Agreement) or 
an event which, with notice or lapse of time or both, would constitute an Event of Default, has 
occurred. 

This day of ., 20_. 

[Name] 

[Title] 
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