VOLUNTARY DISCLOSURE OF BANK LOAN

Obligated Group: West Virginia United Hospitals, Inc., City Hospital, Inc. d/b/a Berkeley Medical
Center (“Berkeley Medical Center”), The Charles Town General Hospital d/b/a
Jefferson Medical Center, University Healthcare Foundation, Inc. (the
“Foundation”), United Hospital Center, Inc. and Camden-Clark Memorial
Hospital Corporation d/b/a CamdenClark Medical Center (collectively, the
“Obligated Group”)

Obligated Group
Agent: West Virginia United Hospitals, Inc. (the “Obligated Group Agent”)

Event Reported: Voluntary Disclosure of Bank Loan

On June 26, 2014 (the “Closing Date™), the Obligated Group Agent on behalf of the Obligated
Group entered into a Credit Agreement (the “Credit Agreement”) with Branch Banking and Trust
Company to provide for the funding of (a) the acquisition by the Foundation of an existing medical office
building located on the Berkeley Medical Center campus and (b) payment of all costs related thereto (the
“Transaction”). A copy of the Credit Agreement is attached hereto. Portions of the Credit Agreement
have been redacted.

The Obligated Group is filing this information as a voluntary filing on the Municipal Securities
Rulemaking Board’s Electronic Municipal Market Access (“EMMA”) system. The Obligated Group is
not required, pursuant to any continuing disclosure agreement, to file such information and is additionally
under no obligation to update any such information voluntarily filed. This information is for
informational purposes only, and does not include all information which may be of interest to a potential
investor, nor does it purport to present full and fair disclosure within the meaning of the applicable
securities laws. Such information about the Obligated Group is only accurate as of the Closing Date, and
the Obligated Group undertakes no obligation to update such information. No representation is being
made that there has not been a change in the affairs of the Obligated Group since the Closing Date. Such
information is subject to change without notice and posting of other information filed by the Obligated
Group on EMMA does not imply that there has been no change in the affairs of the Obligated Group
since the Closing Date.

The information contained herein does not and should not be considered an offer to buy or sell
securities, and the Obligated Group Agent does not intend that the Transaction involve the offering to the
public of any security of the Obligated Group. No representation is made as to whether this information
is material or important with respect to any particular outstanding debt issue of the Obligated Group or
whether other events have occurred with respect to the Obligated Group or its outstanding debt that might
be material or important to owners of the Obligated Group’s outstanding debt.

Inquiries with respect to the Transaction may be directed to the Obligated Group as follows:

John Yeager, Chief Financial Officer
West Virginia United Health System
1000 Technology Drive, Suite 2320
Fairmont, West Virginia 26554
(304) 368-2700

6645847 (7389.37)



Exavuticn Fersion

CREDIT AGREEMENT
Dhatexd as of Nane 26, 2014
beteean

WEST YTRGINIA TINIVERSITY HOSPITALS, INC,,
As Obligated Grovp Agent for and on behalf of

WEST VIRGINIA UNIVERSITY TIQSTTITALS, TNC,
CITY HOSPITAL, INC. (D/B/A BERKELEY MEDICAL CENTER),
UNEVERSITY HEALTIHCARE FOUNDATION, INC,,

TIIE CITARLES TOWN CENERAL ITOSPITAL
(D/B/A JEFFERSON MEDICAL CENTER),

UNITED ITOSPITAL CENTER, INC,,
CAMDEN-CLARK MEMORIAL HOSPITAL CORPORATION
(D/BiA CAMDEN CLARK MEDICAL CENTER),
collectively, the QObligated Group

and

ERANCH BANKING AND TRUST COMPANY,
il Bank

redating to a

87,200,000 Taxable Term Loan
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This CREDIT AGREEMENT, dated as of June 26, 201<, is belwern WEST VIRGINLA
UNIVERSITY HOSPITALS, INC. as Obligated Group Apend lir the Obligated Group {each as
hersinatter defined} consisting, as of the date heveof, of WEST VIRGINLIA UNIVERSITY HOSPHTALS,
INC, fWYUH™), CITY 1OSPITAL, INC (dfva Betkeley Medicai Centerd ("Borkeley Medical
Cemter™), UNIVERBITY HEALTIICARE FOUNDATION, INC, ("UJHF"), THE CHARLES TOWN
GENERAL HOSPITAL {d/bfa Jelierson Medical Center) (“Jeflerson Medica] Ceniee™), UNTTED
HOSPITAL CENTER, INC. (“United Hospita™), CAMDEN-CLARK MEMORIAL HOSPITAL
CORPORATION {d'Wa Camden-Clark Medical Center) (“Camden-Clark™, and logether with WWUILL
Berkeley Medical Center, The Foundation, Jefferson Medical Center and United Hospital, each
“Wiember’™ and collectively the “Oblieated Groep™), cach a non-profit corporation incomioraied ender the
vy o the $ale of Wesl Virginia, and BREANCH BANEING ANMD TRUST COMPANY, n NHorh
Garoling banking ¢orporation (the “Bank™),

WITNESSETH

1% The Obligated Group has requested that the Bank provide a $7,200,000 term loan 1o (a)
finance the acquisition by UHF of an existing medical office building located on the Berkehey Medical
Center campos (the “Medical Office Building™) and (b)) pay all costs related to the Term Loan (as
hereinafier defined), and the Bank is willing to do so on the terms and eonditicns sel forth hersin,

(2) The Obligated Group Agent and The Huntington Natianal Bank (the “Masger Trosec™},
have cntcred into that cortain Amended and Restated Master Trust Indenture, dated as off August |, 2003
{(us amended or supplemented from lime to time, the “Master ‘Frust Indenfure”™), which provides fur the
issuance by the Obligaled Group of Obligations {as delined in (he Masizr Trust [ndenture) trom time to
lime, which Obligations are secured by the Collatoral (as defined herein) of the Obligated Group.

(3 Pursuant to Supplemental Indenture 20144, dated as of Juae 1, 2014, between the
Obligated Group Apenr and the Baster Trustee b “Supplemoental Indenture 2014-4). the Obligated
Group shall issue a promissory note dated Junc 26, 2014 in firvor of the Bank in the principal amonnt of

hergunder.

NOW, THEREFORE, in considerstion of the foregoing premises snd for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Obligated Group (By the
Obligated Group Agent acting un behalF of the Obligated Group) and the Bank apree as follows:

ARTICLE L
DEFTNITIONS

Scction 1.01 Cortain Defined Terms. As uged in this Agrocmend, the following terms shall
have the following meaningz (such mesnings to be equally applicable to both the singular and pharal
forms of the ters defined:

“Affiliate” when used with respect to any Mfomber has the meaning given in the Master Trust
Indenturre.

“Apreement” means this Credit Apreement. including all exhibits hersto, as the sune may bs
amended and supplemesnted from time (o time,
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“Buosigess Day™ means a day that is nol a Selurday, Sunday or legal holiday in which banking
insgizudioms in the Staic of Wesl Virginia or the State of North Carolina or a day on which the New York
Stock Bxchange or the Federal Reserve Board is closed,

“Change in Law™ means the oceurrence, after the date of this Agreement, of: (i} the adoption or
taking effect of any law, rule, regulation o treaty, (if) any change in any law, rule, regulation or treaty or
in the administration, inferpretation, implementation or application thereof by any Governmental
Authority or {iii) the making or issuance of any request, rule, guideline or directive (whether or not
having the force of law) by any Governmental Authority; provided, that, notwithstanding anything hercin
to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Aet end all requesis,
rulos, guidelines or direclives thereunder or issued in connection therewith and () all requests, rules,
guidelines or directives promuigated by the Bank for Internaticnal Settlements, the Basel Comminee on
Bavking Supoervision {or any sueeessor or similar authority) or the United States or foreign regulatory
authorities, in each case purswant to Basel 11, shall in each case be degmed to be a “Change in Law™,
rcgardless of the daiv enzcted, adopicd or issued.

“Closing Date” means Lhe date hereof.

“Lallateral™ means all of the property that has been pledeed by the Olligated Group to the Master
Trustee pursuant to the Master Trust Indenture, meluding, but not limited to, Gross Recelpts, Accounts,
Rank Accounts, General Tntangibles, Coniract Rights and all Related Rights (each as dofined in the
hlusier Trust Indenture).

“Davs Cash on Hand™ means, as of any applicable determination date, the product obtained by
mulriplying (a) a fraction, the numerator of which is the Unrestricted Cash and Investments of ihe
Obligated Group on such date and the denominator of which is the consolidated operaling cxpenses of the
Obligated Group (excluding (i) depreciation and amortization, (i) extraordinery cxpenses, (lii) any
expenses resulting from a forgivencss of or the establishmont of reserves apgningt any Indebtedness ol an
Affiliate which doues nat constitute an exiraordinary expense, (iv} losses resulting from any reappraisal,
revaluarion or impairment of assets, {v) any unrealized losses resulling from changes in the value of
investmenl securities or Rale Hedging Obligations, und (vi) uny expenses athribuiable o transactions
between any Member and any other Member) for the period beginning on the first day of the fiscal year in
which such deicrmination datc occurs and ending on the determination date, by (b) the number of
calendar days in such period.

“Debt to Cupualization Ratio” means, as of the date of determination, (i) Long-Terin
Indchtedness plus the vurrent maturitics (as shown on the financial stalemenis delivered to the Bank
pursuant to Scetion 5.01(b} hereof) of Long-Term Indcbtedness of the Obligated Group to (1) the sum of
Lonz-T'erm Indcbtedness plus the current maturitics (as shown on the Nwanclal statements delivered 10 the
Bank pursuamt to Section 5.01(b) hercof) of Long-Term Indcbtedness of the Obligated Group plus
Unresirivied Net Assets of the Obligated Group,

“Default Rate* means the greater of (i) a fluctuating interest rate egual to -per annuin above
the Prime Ratc in effect from time to time and (i) I per anmn.

“Lmployee Benefit Plan™ means an “employee benefit plan™ as defined in Seetion 3(3) of ERISA.
“Environmental Laws™ ncans aad includes the Comprchensive Environmental Response,
Compensation and Liability At of 1980, the Resource Conservation and Recovery Act, the Superfund

Amendments and Keawthorization Acl of 1986, any other “Superfund” or *Superlicn™ law, or any other
federal, stuie or local statute, law, ordinance, code, rule, regulation, order or decree regulating, relating o,
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or imposing Jiability or standards of conduct concerning any Mazardous Materials, as now or at any time
herenfler in effect.

“ERISA” means the Employze Retirement Income Security Act of 1974, as amended from time
1o timg, incloding any rules and regulations promulgated thereunder.

“ERISA Affiliate” means, in relation ro any referenced person, any 1rade or business {whether or
not incorporaied) which is @ member of a group of which that person is a member and which is under
common coairel within the meaning of Lhe regulations promulgated nnder Section 414 of the Code.

“Event of Default” has the moaning assigned to that term in Section 6 01 of this Apreement,

“Generatly Accepled Accounting Principles™ or “GAAP” means, with respect o any

determinetion, generally accepted accounting principles as stated by the Financial Accounting Standards
Board.

“Governmental Authority™ teeans any bpafion or povernment, any union of palions or
governments, any stale, region, province, or other political subdivision of any nation, government or
union of nations or governments, and any mumicipalivy, conrl or ol enlity exercising executive,
legislative, judicixl, rogulatory or administrative fimotions of or pertaining o government.

*Hazardouws Materigls™ means and includes any hazardous, loxic or diangerous waste, substance or
material (including without Yimitation anv materials contaming sshestos) deflined us such in Cor [or
purposcs of) any Covironmental Laws.

“Historical Doebl Scrvice Covernpe Ratio” has the meaning given in Section 101 of the Master
Trust Indentarc as in effect on the date hereol. Any defined terms used i sech definition skall huve the
meanings ascribed to such terms in the Master Trust Indenture as in offcct on the date hereof,

“Indebrednass” hus the seaning set forih in Scetion 101 of the Master Trust [ndenturs as in effect
on the date hereol. Any defined terms uscd in such definition shall have the meanings aseribed to such
terms in the Master Trust Indenture as in elfeel on the date hersof.

than onc year or renewable at the option of the debtor fur a period greater than one year from the date of
issuance.

"Masfer Trost_Indenture™ has thc meaning assigned to that term in paragraph (2} of the
Preliminary Stalcinents hereof.

“Master Trustes” has the meaning assipned to that term in paragraph (2) of the Prefiminary
Sliterments hereof,

“Material Adverse Effect™ means any onc or tove events, SCcCUmences or circumstances which,
consiclered  sepasately or together with one or more other events, occurrences or circumsiances,
proximately results in or would reasonably be expected to resudt in (i) any malerial 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, es a whole, as the case may be, as conducted as of the datc hercof, (ii)
sny tnaterial impairment of the ability of the Obligated Group to pay and perform its material obligations
under this Agrocement and the Relafed Davuments, (iti} any matetial impalrment of the ability of the
Obhigatsd Group lo pay the Obligations or to otherwise perform the Obligated Group's ngreements under
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the Master Trust Indenture, (iv) any invalidity of this Agreetnent or any of the other Related Dostments
to which army Member ig o party or any materisl impuirment of the enforceability of this Agreement or any
of the other Related Dovuments to which any Member is a party, or {v) any other material and adverse
change in the business, condition or operations of eny Member {other than a Non-Matcriai Obligated
Group Member) or of the Obligated Group {considered as a wholc).

“Multiemployer Plan" means a “multiemployer plan™ as defined in Section 4001{a)(3) of ERISA
which is maintained for employees of a refurcnesd person, or any ERISA Affiligte a roferenced person,

*Mon-Material Obligated Group Member™ means, a8 of any date of determination, vny Member
whose Fevenucs for the then most recont fiseal year fir which the Obligated Group Agent has provided
the Bank with sudited annual financial smtements of the Obligated Group conforming to the reguirements
sel forth in Section 414 of the Master Trust Indenturs arve less than five porcent (5.00%) of the toml
Revenues of (he Obligated Group for such fiscal year; provided, howovor, that in no event shall WVYUH
or United Hospital {or the successor of either, if applicable) constihte a2 Non-Material Obligated Group
Member.

“Obligated Group™ has the m=aning set forth in the Master Trost Indenture,
“Obligation” has the meaning set forth in the Master Trust Indenture.

“Other Credit Apgreement” maans any agreement in efTect with respect 1o any Indebledness {other
than the Term Loan)} which is secured by an Obligation.

“PBGC” means the Peasion Benefit Guaranty Corporation or uny successor thereio.

“Persen” ntcans any individusl, joint venture, corposation, company, voluntary association,
partnership, wust, joint stock company, unincorporated organization, association, government, or any
agency, instrumentality, or political subdivision thereal, or any ather form of entity.

“Plan” means an emplovee benefit plan {other than a Muolticmployer Plan} maintained for
employees of any Member or any Asfiliale and covered by Title IV of ERTSA,

“Pian Termination Event”™ means {i) a Reportable Event described in Section 4043 of ERISA and
the regulations issued thereunder (oiher than s Reporiable Event not subject to the provision for 30-day
notice 1o the FBGC under such regulations), or (ii) the withdrawal of any Member or any of its Affiliates
from a Plan during n plan year in which it was a "substantial cmployer™ ag defined in Section 4001(2){2)
ol TRISA, or {in) the filing of a notice of intent to tenninate a Plan or the troatment of n Plan amendment
s a termination under Section 4041 of ERISA, or (iv}) the instilution of procevdings to eeminate a Plan
by the PRGC, or {v) uny other event or condition which would constitue grounds under Section 4042 of
ERISA for the wmination of, or the appeintinent of a trustee to administer, any Plan,

“Primz Rate” means the interest rate announced by the Bank [rom time to time as its prime 1ate.
Any changs in the Prime Rate shall be effeclive as of the date such change i3 announced by the Bank.

“Rate_Hedging Obligation™ means any mnd al] obligations of a Member, whether absolute or
contingent and howscever aml whensnever created, arising, ewvidenced or scquired (including all
renewals, extznsions and modificatons thercol and substitutions therefor), under (i) any and all
agrerments, devices or arranpements desigmed to protect at [east onv of the parties thereto from the
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fluctuations of interest rates, cxchange rates or forwanrd rates applicahle to such pasty’s assets, liabililies
or exchange transactions, including, hut not limited to, Uniled States dollar-denommated or cross-
currency inlerest rite exchange agreements, forward currcncy exchange agreements, inferest rilo ¢ap or
collar protection agreements, forward rate cumency or inlerest rate options, puls, warranis and those
commenly known as mierest rate “swap” agreements; and (i) any and all cancellstions, buybacks,
reversils, terminations or ussignments of any of the Toregoing,

“Rating™ means a long term credil rating azsigned by a Raling Ageney to the Obligated Group ot
i an Obligation, excluding, however, any such credit reting assigned fn reliance upon a letter of credit,
guarantee or other third party oredit enhancement.

“Rating, 4 pency™ means Moody's or S&P,

“Relpted Documents™ means the Master Indenture, the 2014-7 Note, Supplemental Indenture
2014-d. or any other agreement or instrumenl relating thereto.

“Revenpes” has the meaning set Torth in Section 101 of the Master Trust Indeniwe. Any defined
terms used in such defnition shall have the meanings asoribed to such terms in the Magster Trust Indenture
as in clfoet on the date hereof,

“Subsidinry™ of a person means & corporation, parinership, joint venture, firited linbility
catnpany or other business entity of which a majority of the shares of seourities or other interests having
ordinary voling power for the clection of directors or other governing body (pther than securities or
interesls having such power only by reason of the happening of a centingency) are at the time beneficially
owned, or the managemeni of which is otherwise controlled, directly, or indirectly through one or mure
imtormediories, or both, by soch person. Unless otherwise specified, all references herein v 2
“Subsidian or to “Subsidiaries™ shall refer to 2 Subsidiary or Subsidiaries of @ Member.

US&P" means Standard & Poor’s Ratings Scrvices, a division ol the MeGraw-Iill Companies,
and any suctessor,

“Supplemental Indenture 2014-4" has the meaning assigned to that term in paragraph (3) of the
Preliminary Statemcnis hereof,

"Tenn Losn Maturity Date” means July 1, 2019,

“Tennination Event” means; (i} & “reportable event” described in Section 41043 of ERISA and the
regulations issued thercunder, but not including any such event for which the 30 dsy notice requirement
has boon waived by applicable regulation; (if) the wilhdrawa! of a Member or an ERISA Afliliate of a
Member from a Plan during a plan year in which it was a “substantial employer” as deliad in Section
4001a)2) of ERTSA, (it} the filing of a notice of intenl o terminats a Plan or the treatment of a Plan
amendment as 4 termination under Section 4041 of ERESA; (iv) the institution of proceedings (o temm inate
a Plan by the Pension Berelit Guarauty Corpuration; the withdrawal or partial withdrawal of & Meaiher or
#n ERISA Affiliate of a Member {rom a Multiemployer Plan: or (v} amy other event or condition which
might reasonably be expected 10 constitute grounds under ERISA fur the termination of, or the
appointment of a trusiec to administer, any Plan.

Y20114-7 Note™ has the mecaning assipned to that term in paragraph (3) of the Preliminary
Statements hereol
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“nrestricted Cash and Investments" means, with respect ta ths Obligated CGroup Members, as of
any applicable determination date, the sum of (i) the amound of the westeicted cash of the Oblizated
Group Members as of such date, plus (i} the market value of the unrestricted marketable nvestment
securitics of the Obligated Group Members as of such dale, after giving effect to the pavment of all
amounts douc on such date on account of, or required (o be deposited on such date into any applicable
sinking fund, escrow or reserve for “he paymont of, Tndebtedness of the Obligated Group Members,

“Uyrestricted Nel Asseis” means vnrestiicted not assets ag shown on the financial stalements
delivered lo the Bank pursuant to Section 5.01(b) hereod,

Section 1.62 Computation_of Lime Perigds. In this Agrecment, in the computation of 8
period of tirme from a specified date to a lfater specificd date, the word “from™ mesans “from and
including™ and the words “to” and Hentil” each mean “to but excluding™.

Section 1.03 Accounting Terms, Unless alhenwise specified hercin, all accounting terms
ysed hersin shall be interpreted and all accounting determinationg hereunder shall be made in accordance
with GAAP, consistenily applicsd, as in ¢ffect on the date hereof, If at any lime any changs in GAAP
would affect the computation of any financial ratie or requitement set forth herein, such ratio or
requirement shall continue to be compuied i accordance with GAAP as in effect on the date hereot
undess otherwise agread upon in writing by the Bank and the Obligated Group Agent.

ARTICLE, 1L

THE TERM LOAN

Scction 2,01 Term Loan.
(a) Amount. Subject 1o the terms and conditions of this Agreement, the Bank

hereby agrees to lend to the Obligated Group en the Closing Date a term Joun in the umount of
57,200,000 {the “Lenn Loan™).

(k) Noto and Purpose. The Terny Loan shall he evidonced by the 2414-7 Note.
The proceeds of the Term Loan will be used to finance the Medical Office Building,

() Rate of Interest  Subject to Section 20200} hereof, the outstanding priccipal
balance of the Term Loan shail bear interest ot [per annum.

{d) Repayment.  Principal and interest on the Termy Loan shall be paid m
consecutive monthly installments of principal and interest, commencing on August I, 2014 and
continuing on the same day of cach month thereafter, in fiftv-nine {39} cqual payments of
$37.254 48, with one final payment of all remalning principal and accrued interest dus on the
Term Loan Malurity Date.

(e} Prepayment. At any time and from time to time, the Obligaied Grovp shatl
have the right to prepay the Term Loan. in whole or in patt, without premiuem or penalty.
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Secition Z.02 imercst and Payviments.

{n) Compulation, Interest on the Torm Loan shal! ke computed and chargad for the
actual nimber of days clapsed on the basis of n 360-day year.

(k) Default Interest.  While an Event of Defaull exisis, the Dank may alect fo
charge interest with respect 1o the Term Laoan at the rale equal (o the Defauh Rate,

{c) Payments Geperally. The Obligated Group shall make each payment required
to be made by it herennder (whether of principal, interest, fees, or of amounts payable hercunder)
prior fo 12:00 noon, on the date when due, in immediately available funds, without sct-off or
counterclann. Any amounts received after such time on any dsie may, in the discretion of Bank,
be deemed to have been received op the next succeeding Business Day for purposss of
calculating interest thereon. All such payments shall be made to Bank at its paymen¢ office in
Morganiown, West Virginia. I any payment hereunder shall be duo on a day that is not a
Busincs: Day, the date for payment shall be extended to the pext succeeding Business Day, and,
in the case of any paymenl sceruing interest, interest thercon shall be made pavable for the period
of such extension.

Soetion 2.03 Increased Costy,
fu) Increased Costs Genorally, M any Change in Law shall:

{iy  impose, modify or deem applicable awy reserve, special deposit,
compulsery loan, insurance charge or sitnilar nequirement against assets of, deposits with
or for the accounl of, or credit extended or participated in by, the Bank;

{ii} subject the Bank to any fax of any kind whalsoever with respect to this
Agreement, or the Tuerm Loan, or change the basis of taxation of payments to the Bank in
respect thereof {except for the imposition of, or any change in the rate of, any income or
franchize taxes payuble by the Bank): or

Giti)  impose on the Bank or the London inferbank market any other condition,
cost or expense aflcoling this Agreemenl or the Term Loarg

and the resull of any of the foregoing shall be to increase the cost to the Bank of making or
maintsining the Term Loan (or of maintaining its obligation to make the 'I'etn Loan}, or to reduce
the emount of any sum recotved or receivable by the Bank hereunder (whether of principal,
interest or amy oiher amound) (hen, upon request of the 13ank, the Obligated Group will pay to the
Bank such addilional amount or amounts as will compensate the Bank for such additional costs
incurred or reduction suffered.

ik} Capital Requirements. If the Bank dcicomines thel any Change in Law
affecting the Bank or any [ending office of the Bank or the Bank's holding company, if any,
regarding capital requirements has or would have the effect of reducing the rate of romumn on the
Bank's capital or on the capital of the Bank's holding company, if any, as a consequence of this
Agreement or the Term Loan to a level below that which the Bank or the Baunk’s holding
company could have achioved but fur such Change in Law (taking into consideratinn the Bank's
policics and the policies of the Bank's holding company with respect to capital adequacy), then
from time fo time the Obligated Group will pay te the Daak such aldditional amount or amounts as
will compensate the Dank or the Bank's holding company tor any sush reduclion suffered,
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(c) Certificntes_for Relmbursement. A cemificaie of the Bank seiing forik the
amounr or amounis necessary W compensate the Bank or its holding company, as (he case may
be, as specified in subsection (a) or (b} of this Scction and delivered to the Obligated Group
Agent shall bz conclusive absent manifest eror, The Obligated Gronp shall pay the Bank the
amount shown as due oo any such certificate within 10 days after recelpt therent,

{d} Delav_in Requedts. Tailure or delay on the part of the Bank w0 demand
compensalion pursuant 1o the foregoing provisions of this Section shall not constitute a waiver of
the Bank®s right to demand such compensaticn, provided that the Obligated Group shall not be
retjued o compensate the Bank pumsuant 1o the forepoing provisions of this Section for any
meraased costs incurred or redoclions suflered more than nine months prics to the data thal the
Dank notifies the Obligated Group of the Chanpge m Law giving rise 10 such ingreased costs or
reductions and of the Bank’s intention to claim compensation therefor (except that, if the Change
in Law giving rise to such increased costs or reductions is relroaclive, then the nine-month period
refermed to above shall be extended to includz the period of retrnactive effect thereof),

Notwithslanding any other provision of this Scetion 2.03, the Bank shall not demand compensation for
any inoreased cost or reduction pursuant to this Sgction 2,053 unless the Bank is also making dermands
generilly for such compensalion from borrowers similarly stiunied under comparable provisions of other
ugresments.

ARTECLT THL.

CONHITIONS PRECEDINT

Scction 3.01 Conditinns Precedent fo Closing.  The obligaton of the Bank to inake the
Term Loan is subject to the condition that, unless otherwise agreed to by the Bank, the Bank shall have
received on ar before the Closing Date the following, each dated such date, in form and substance
satisfactory to the Bank:

(a) Corporate Documents. (i) A cuopy of the arficles of ncorporation ond by-laws
of cach Member, eech as amended (o daty, cectified by an authorized officer of such Member (or
by an guthorized otficer of the Obligated Group Apent on behalf of such Member); (i) a
vertificate of existence respecling each Member issued by the West Virginia Secretary of State;
and (i1} copies of the resobutions of each Member by which such Member authorlzed entry into
the Obligated Group (and, accordingly, appointment of the Obligated Group Agent or assent to
such appointment),

(b) Resglutions,

{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 anl authorizing the Obligated Group Agent 1o 1ake such action as
may be requircd 10 effect such transactions, (B) the resolutions of the board of directors
of each Member approving the transactions coatemplated by this Agreement, cach
certified by an anthorized officer of tho Obligated Group Apent (which cenificate shall
state that such resolutions arc in full force and effect on the Closing Dato); and

{in) copies of the resolutions ol the Obligated Group Agent authorizing the

execution, delivery and performance of this Apreement and the Relared Documents to
which the Obligated Group Agent is pacly and of the transactions contemplated hereby
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and thereby, certified by an authorized officer of the Obligaled Group Agent (which
vertificale shall state that such resolutions are in full force and effect on the Closing
Blale).

() Incumbeney Certificate. A certificate of an authorized officer of the Olligated
Group Agent certifving Lhe pames and true sipnatures of the officers of the Obligated Group
Apent authorized to act on belalf of the Obligated Group to sign this Agreement and the other
Related Documents to which the Obligated Group Agent is a party.

(d} Oblipated Group Counssl Opinion.  An opinion oF counsel tw the Obligated
Group in form and substanee satisfactory to the Bank and i85 counsed as to such mancrs ag the

I3ank may reasonably request,
(e) Operative Documents. Exccuicd versions of this Agreement and the Related
Dosmmcnts,

{f) Fees Payable, Payment by the Obligated Group o (1) the Bank of the feas set
forth in Scction 7.06 hersof and (ii) coursel to the Bank, of their remsonabie fees and
disbursements incurred in connection with thiy iransaction,

{g) 2014-7 Note. All conditions precedent to the issuance and authentioation of the
2014-7 Nede under the Master Trust Indenture shall have baen satistiad and the 2014-7 Note shall
have been issued, authenticated and delivered in ihe manner prescribed by the Master Trust
Indenture.

{h} Ability 1o Perform Obligations. No legislation shali be enacted, no decision by
any court having jurisdiction over the Bank shall be rendered, and no regulation shall have been
made, which, in anv casc has the effect of materizlly and adversely affecting the Bank’s ability to
perform itz obligations under this Agreement and the Related Docoments to which it is a party.

(i) Eveni of Delault. No event shall exist or would result from the issuance of the
20114-7 Notc and the execution of this Agrcement and the Related Documents, which constiwaics
an Bvent of Default or would constitute an Event of Default.

)] Parity Obligation. Evidenee satisfactory to the Bank and its counsel that the
2014.7 Mote constitutes an Obligation secuted by the Colletera! of the Obligated Group on a
parity basis with all other Obligations issued pursuant to the Master Trust Jndentuse,

(k) Evidence of Recordation, Filings and Payments of Fees. Evidence satisfactory

to the Bank that any decumenta required to be recarded or filed in order to create, in fivor of the
Master Trustee, a poerfected lien on and security infercst in the Collaternl, have been properly
recorded andfor filed in each office in each jurisdiction required in order 10 croate, in favor of the
Master Trustee, a2 purfected lien on and sceunty inferest in the respeetive collateral described
therein. The Bank shall bave received evidence of all such recordation and acknowledgement
copies of aill such filirgs (or, in liew thereof, the Bank shall have received other evidence
satisfactory to the Bank that all such filings have been made), and the Bank shall have roceived
evidence that all necessary recordation and filing fees and all documentary taxes or cther
expensos reiated o such filings or recordations have been paid in fyll,
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(T} Licenses, [Lvidence satisfactory 10 the Bank that UHF and DBerkeley Medical
Center have received a certificate of need and such othor applicable permits end licenses required
te operalz the Medival Office Building in the manner contemplated,

{rm) {ther BDlocuments.  Such cther decuments, instruments, approvals (and, if
requested by the Bank, certified duplicates of cxcevled copies thereod) or opintons &3 the Bank
miay reasonably request.

ARTICLE IV,
REPEESENTATIONS AND WARRANTIES
Each Member expressly makes the reprosonlalions snd warmanlies to the Bank sel forth belaw.

Section 444 General Representations and Warranties. Hach Member hereby represents
and warrants that each Member as of the daie hereof:

(i} is validly organized under the laws of the State of West Virginia:
{if} validly exists under the laws of the State of Wesl Virginia;

fiii  is duly cmpowered, qualifted and properly auwchorized 1o ransact its businesses
and affairs in each jucisdiction other than the State of West Virginin (it any) in which it is
required under applicable taws, to qualify to conduet business except where failure fo 50 yualify
would not constitete any Material Adverse Bffeet;

(iv) has the power o own ils properties and condect its busincss;

v} has the poswer o enker inlo this Agrecment and the Related Docuitents to which
it is a party and to perferm its obligations horeunder and under the Reluled Docements to which it
is a party,

{%i) has cffectively approved, by appropriate action taken by or on behalf of such
Member in accordance with such Member's organizational documents and applicable law, such
Mamber®s entry inte the transactions contemplated by the Rolated Documents;

{vi()  has effectively approved, by anpropriate action laken by o on behalf of such
Member in accordance with such Member's organtzational documenty and applicable law, such
Member’s entry inla the Master Trust Indenire and, accordingly, its appoimtment {or agsent o
the appointment} of WYUIL as Oblipated Group Agent yuder (he Master Trust Indenture, having
the power and authority provided therein, including the power and autharity lo execute and
deliver, on hohalf of the Obligated Growp, this Agreement and the Related Documents Lo which
the Cbligated Group is a pardy, and 1o enter inlo the trapsactions contemplared hercby and
thereby;

(viii) bhas good and marketable title 10 all resl property purported to be owaed by such
Member, as indicated on its [ancial stalciments, and good and marketable title to all other assels
purporled to be owned by such Member, a3 the case may bo, as indicated on such tinancis]
slatements except Lo the extent that any of such real property or other assets bave been sold or
disposed  of, subject only §o any lien or securty interest which constitute “Permited
Encumbrances™ under the Master Trust Indeniure:
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{ix) i in complance with all laws applicable to the conduct of ils business and
operotions and the ownership and maintenance of its facilities, except where nencompliance
world not gonstitie any Matarial Adverse Effect;

(%) has filed all federal, stale and local tax returns and other repors which i iz
reguired under applicable laws o [le, and has paid or caused to e patd all faxes, assessments and
other povernmentz! cherpes that are due and payable befure the date heveol, except any tax,
assessment or charge (A) which is payable without interest or penmaity, (3) which s being
conlested in good faith in appropriste proceedings, which procesdings and the circumstances
piving risc theret are disclosed in a writing delivered to the Bank prior 10 the Cloging Date, or
(C) the nonpayment of which would not result in a Material Adverse Bilcel;

{xi) has made adequate provision for the payment of any taxes, assessments or other
charges accreing apainst such Member or its assets but not yet paid or payable; ond there is no
deficicnuy or additional nssessment in a materially important amount in connection with uny
taxes, assessments or charges not reflected in the fmanecis] stetements of the Obligated Growmp
most recently provided to the Bank,

fxil)  has obtaincd and now holds or maintaing all operating licenses, certifizates of
need and other material licenses, permits, approvals, patents, franchiscs, trademarks, trademark
rights, trade names, trade name rights, copyrights and acereditations required under applicable
laws far the operation of its facilities and the conduct of its busincss and operations;

(xifi)  if sech Member is o hospital or other provider of health care services, is qualified
to participate in end receive reimbursement under {A) Medicars, (B) each Medicaid program (if
any) which is a payor with respect 10 any amount claimed by such Membor as owirg fo such
Member, and {TC) each other third party pavor whose program(s) are necessary or appropriate for
the conduct of such Member’s business;

{xiv) except as olherwise sci forth in the fnancial statements heretofore provided to
the Bank Gncluding the notes accompanying such financial statements), cach Membeor will be
golvent on the Closing Date, buth belore and after piving effect to the oxcoution and delivery of
thiy Agreement and the Related Documents 1o which the Obligated Growp is a porty snd the
transacticns conmtemplated hereby and thereby; ne Member has knowledpge of any ovent oc
circumstance which is likely tn canse such Member to be unable to maintain such solvent
financial condition;

(av}  except as otherwiso disclosed in the financial statements herctolfore provided
the Bank {including the notes ascompanying such tinancial stwlements), since Decomber 31,
2013, there has been n> material adverse chunge in the financial eondition or operations ot any
Member;

(xvi) no Member is a party 1o or bound by any agreement or applicuble Lww which
conflicts with any provision of this Agreemont 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 Agieement and the Related Documents to which the Obligated Group is
a party or by which it is bound will not: (i) result in any viclation of any provision ol the Master
Trust Indenture, or {1i) resull in any violation of any other contractual pbligation of such Member
or any appliceble law or result in or require the creation or imposition of any fien on any property
of such Member not already permitted by this Agreement and the Related Documents, ualoss, m
the case of (1} or (i1, the same would nol constitute a Material Adverse Effect;
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{xvil} neither the nalure of any Membar, or of the business or propertics of any such
Member, nor any relationship belween any Member and any other person, or the execution and
delivery of this Agreement or the Related Documents, is such as to require o consent, approval or
authorization of, or filing, registration or qualificaiion with, any Governmental Authority on the
part of any Member as a condition to such Member's becoming bound by the terms of this
Apreemant or the Related Document 1o which such Member is a party (giving effect 1o (he
transactions contemplated by this Agreement and the Related Documents), except W the exient
that such consent, approval ur authorization has been oblained or such fling, registration or
gualification has been accomplished; and

(xviit) except for (A) the labilily of the Obligated Group for payments relatec to the
Term Loan and {B) a5 set forth in thy financial statements heretofore provided 1o the Bank, no
Member has incurred any Indebtedness in an original and owtstanding principal amount of more
than §10.000,000 in the apgregate.

Section 4.02 Enforcenbility. Tho Obligated Group Agent has been and is duly suthorized
and empowered by the respective Membors (o act on behalf of each Member 1o authorizo the cniry into
andl Lo oxecute and deliver this Agreement and the Related Documents to which the Obligated Group isa
parly, and the Obligated Group Agent has takeu all nction required to o authorize the sntry into this
Agreement and such Related Documents and has execented and delivered the same on behall of the
DObligated Groug; this Agreement and the other Related Docnments to which the Obligaled Group is party
are the valid and binding obligations of the respective Members and are enforceable against the Membiers
in uceordanee with their respective [erms,

Spection 4.03 Financial Statemuents, The Obligated Geowp Agent has delivered to the Bank
annusl audited consolidatod francial staternents of “West Virginia United Health Syslem, Inc. and
Controlled Entitics® for the fiscal year ended December 31, 2013 which [inancial slatements and
5.01(b) of this Agreement and fairly present the financial condilion of (he Obligated Group and its
Affiliates as of the dates and [or the periods referred to thercin.  As of the date hercof, no Member nor any
Subsidiary of any Member has any contingent liahility which, if adversely determined would constitute a
Material Adverse Effect, excepl as disclosed in the notes (o the financial statements heretofore delivered
to the Bank.

Section 4,04 Litigation, Lte. Excopt as sot forth in the financial statements delivered to the
Bank pursuant 10 Seecion 5.01(8)(1} o1 as otherwise diselosed to the Bank in writing, thore are no actinns,
suils, investigations, or proceedings pending or, in the knowledge of any Member, threatened against any
Muormher or the assets of any Member which, il” adversoly decided, wouold constitute o Meterinl Adverse
Cilevt. As of the Closing Date, the Obligated Group has not ‘disclosed any such usctions, suils,
investigations or proccedings to the Eank.

Section 4.05 Sceurity. The 2014-7 Note constitutes the joinl and several obligations of each
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 ssued undor the Master Trust
Indenture, including the 2014-7 Noto, the valid, binding and irrcvocable lien on and pledge of the
Collateral.

Seelion 4.06 Full Disclosure. Al information, documents, reports, stalements, linanciul
statenents, and data submritted by or on behalf of the Obligated Group in connection with the request that
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the Bank coler inte this Agreemcat, ot in support thersof, are fruc and accurate i all material respects as
ol the date made and cantain no knowingly false or misleading statements or any material omissions,

Seetion 4.07 Use ol Proceeds. No Member is engugred principally, or as one of its important
activities, in the busincss of extending credit for the purpose of purchasing or carrying any margin stock
within (he meaning of Repulation U of the Bowrd of Governors of the Federal Resorve Syalem, as
amended (“Repulation U). No parl of the proceeds of the Term Loan will be vsed, divectly or indircetly,
for the purposes of purchasing or carrying any margin stock, within the meaning of Regulation U, No
part of the proceeds of the Term Loan shall be used for any purpose which violales any luws, including,
without limitation, the provisions of Regulation U or Regulation X of the Board of Governors of the
Federal Keserve System, s smended,

Section 4.08 S01{c{{3)} Organizatiop. Each Mcmwbor has received a letter from the Intemal
Revenue Service classifying it es an organization described im Sceiion 501(cX3) of the Code that is not »
private foundstion within the meaning of Section $09(a) of the Code, such letter has not been modificd,
limited, revoked or superseded, and sueh Mcember has conducted its operations and filed all required
roports ur documents with the Internal Bevenue Service so as to maintain such statas, No administrative
or judicial proceedings are pending or threatened which may, in any way, adversely affect the
clagsification of each Member as an organization (a) described in Scetion 50 1{e)(3) of the Code which is
exempt from Federal income taxation under Section 501{u) of the Code and (b) which is nat a “privale
foundation” #s defined in Section 509 of the Code, Dach Member i3 an organization otganized and
operated exclusively for charitnble purposes and nof for pecuniary profit, within the meaning of the
Seeuritics Act of 1933, as amended, and no part of the net earnings of such Member inures to the benelil
of any person, private stuckholder or individual, within the meaning of Section 3(a)(4) of the Sceurities
Act of 1933, &z amended,

Scction .09  No Default No Defaull or Event of Default shall have occurred and is
continuing. The Obligated Group is not in default with respect to any of its existing Indcbiednoss, other
than any default which may exist with respect to any Indebtedness: (a) which is in an amount :hat is not
greater than $10,000,000 m the agrregote; or (b) as to which beth {i) the Obligated Group has asserted a
good faith defonse to payment and performance, and (i) ibe Obligated Group is nmutainiug reserves
sulTicicnt to fully satisfy such Indebtudness In the event of any adverse determination regerding the
Ohligated Group’s lability therofor,

Bection 4.10 Employee Benefil Pluns.

(a) Compliancy. The Obligated Group and thelr respective CRISA Affillates 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 Emplayes Benefit Plans.

2] Absence of Termination Bvent. No Termuinativn Fvent has occurred or is
reasonably expecied to occur with respect to any Plan of the Obligated CGroup, any of the
Members, or any of their respective ERISA Affiliaics.

() No Withdrawal Liability. The Obligated Group and its ERISA Affiliates have
not incwired, nor reasonably expect to incur, any withdrawal liability under ERISA in connection
with any Multiemployer Plons.

Section 4.11 Envivonmentul Laws The Obligatcd Group and gach Member’s assets are in
compliance with alt applicable Environmeridal Laws, in all matcrial respesis,
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Scetion 4.12 Obligated Group Oblivativos. Al represcntalions, warmantics, covenants,
agreemenis or obligations contained herein requiring peefurmance an the pard of any Member shall be
joiot and several obligations of each Member,

ARTICLE V.

COVENANTE OF THE OBLIGATED GROUP

Sectinnp 5,01 Covenants. The Obligatad Group Apent coverants on behalf of cach Member
that, [rom the date hereof until payment in full of the principal and interest on the Term Loan and any
uther amounts cwed to the Bank under thiz Agreement znd the Related Documents, unlezz Bank
otherwise consents in wrlting, each Member will:

(m Compianee with Master Prust Indenturs, Perform each of the obligations, and

otherwise comply with agreements of the Obligated Group under the Master Tt Indenture,
inclutding the provisions set forth in the Article IV of the Master Trust Indenture (eaptioned
“Cieneral Covenants™), except in any instance in which the Bank specifically agrees in wirking to
any neaperformance or noncompliance. Further:

(1) Each Member covenants (hal 1L will at &)l Umes Daithfully perform and
comply with (he agreemenls of the Obligated Group under this Agrecment and the
Related Documments to which it is 4 party, and no Membser will undertake any transaction
or otherwise take any action or meke any omission which would cavse the Obligated
Group to violale any provision of thiz Apreement or any of the Related Dooumants.

(ii} In each instance in this Apreemeant in which the Obligated Group makes
any rgpresentation, warranty or gives any covenant or othar agreement or undertaking the
terms of which are described herein by referonce to a provision of the Master Trust
bnderdure, the appliceble provisions of the Master T'rust Indenture s amended from time
lu time in complianee with the provisions therecf and in effect at such date, are
incarporated herein by reference and made a part hereof.

{b) Reporting Requirements, Wilhoot lmiting any reguirement under the Master

Trust [ndenture made applicable tu this Agreement, the Obligated Jronp Apgent shall fumish or
cause lo be [umjshed o the Bank copies of the following fimancial statements, reports and
information:

CHARIV F9K324+3

{1 Weithin 150 days alter tho vnd of cach fseal year of the Ohlipaied Groap,
audited consolidated financial statemonis of *Wesl Virginia Uniled Health System, Ine.
and Controfled Entitics” complying with the requirements of Section 414 {A} of the
Master Trost Indenture;

{i1) Withan 80 days afier the end of cach quarter of cach liscal year of the
bliggated 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 goarter then ended and for the period rom the beginning
of the fiscal year in which such quarter oceurs through the end of such quarter;

{iiiy  Dromptly vpon advance written request by the Bank from time to tioe,

such information regarding the business, operations apd financial condition of the
Obligated Group as the Bank may reasonably roquest;
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(iv) Annually, atl the same time the Obbigared Group Apeni furnishes the
Rank the financial statements required pursuant o Scetion 50100 and quartecly, at the
same fime the Obligaled Group Apgont fTwmishes the Baok the fnancial statcmonts
required pursuant to Scelion 50100, notification of any action, suil or proceeding at
law or in cquity o by or before any Governmontal Avthority regarding any Member
which (i} has rematned unsettled for 2 period of one year or more and invoelves claims for
damages or relief in an amount greater than F1O000,000 in excess of any msurance
coverage (inchuding salftinsurance) available to pay such damapes or relicl (i) has
resulted in a final judgment or judgmonts for the payment of morey in an amount greater
than H¥LG00,000 in exeess of any insiranee coverage (inclading scf-insurance) available
te pav such fudgment or judgemenis, or (iil) has resulied in any altachment or other licn on
any assets of any Member for an omcunt greater then F1G000,000 in oxccss of any
insurance coverage (mcluding zeli-insurance} available to pay any such attachment or
other lien;

) As goon as possible, and i any everd within 15 days upon any Member
receiving notice or ofherwise obtaining knowledge thereof, notice of any Event of
Default which shall have cccurred, seiling foith the details of such Event of Default and
ary action which the Obligated Group has taken or propose o lake wilh respoct thereto;

{vi) Az soon as possible, and in any event within 15 days, opon the request of
the Bank, copies of any certificates, written requesis for fund payouts o any other
requasts of docements tendered or detivered by the Obligated Group Agent to the Master
Trustee under the Master Trust Indenture;

(vii)  Within 60 days aflter the end of cach quarler of each fiscal year of the
president or chief financial officer of the Obligated Group Agent fo the Bank: (i) stating
thit, o the bost knowledpge of such Pomson, no Bvenit of Dclaolt or an event which, with
notios or lapse of ime or both, would constitute an Event of Default, has cecurred and is
continuing, o it an Event of Default or such an ovend has aoourred and is conlinuing, a
statement as to the nature thereof and the sction which the Oblipated Group propases o
take with respect thereto, {ii} showing calculations indicating compliance with the
finaneial covenants sct Torth herein for such pertod, as applicable and (i) confitming that
tho Subsidiaries of any Membor in existence on the date hereof ave the only Subsidiaries
of such Member or that such Member Bas no Subsidiaries and, o the exteor o new
Subszidiary has been formed, alefing the Bank ag 1o the existence of any such Subsidiary;

(vii) Asspon as possible, and In any event within 15 days, upon any change of
the Obligatzd Group's independert public sccountants, notification thereof and such
further information as the Bank may reasonably request concerning the resignsatiog,
refusal to stand for reappeintment afler complation of the currend audil or dismissal of
sush accountants;

i) As soon as possible, and in sny event within 15 deys, upon becoming
aware thereal, written notice of any Blaterial Adverse Iiffoct;

(x)} As zoon as possible, and in any event within 15 days of 2y Member's
receivin® notice or othetwise oblaining knowledpe therecf, written notice of the
commencement or existence of any proceeding against such Member by or before any



court or governnental agency thel might, m he reasosable judpment of the Ohbligated
{roup, vesult in a Material Adverse Etfect; and

(xi}  As s0om as possible, and in any ovent within 13 davs, vpon becoming
aware thereof, notice of any Termination Event or any event or astion which would result
in 8 Momber's complele withdrawal, partial withdrawal or secondary Hability far
withdrawal lability payments with respect 10 a Multicmployer Plan, together with a
statement of the president or chief financial officer of such Meomber deseribing the event
or the action taken aind the reasons therefor.

{ch Access, Bach Member will permit the Bank or any representative thereof, at
auy reasonable tirne during bosioess hours and o ime o ime upon reasonable advance
writtcn notfice, to examine and, at the expanss of the Tlank unless any Bvent of Default shall have
accurred and be continuing, make coples of and ebstracts from the records and books and account
af sack memboer, excluding therefrom srch Member®s patient records and zimilar records afTorded
confidentizlity, and to visic the properties of the Obligated Group and discuss general buginesy
and financial matters with s management; provided that in each instanee, the Bank will provide
rcasonable assurances that all confidential information obtained will be treated as such by the
Bank in & manner consistent with appiicable privacy laws,

i(d) Further Assuranees, The Obltpors shall excoute and deliver to *he Dank [rom
tire ta time such olher and forther dosuments which are requestzd by the Bank (o evidence or
confirm the cbligations of the Obligors under this Agreement or any other Releted Docurnent to
which the Obligois ars a party or to otherwise accomplish the porposcs and intentions of this
Agrezment and the Related Documents, it being the intention of the Obligors to provide hereby a
ful! and zbeolute warranty of further agsuranse 1o the Bank,

(=] Required Rating. At all times, the Obligated Group shalf maimtain (a) a Rating
ol BEB or higher assigned by S&P or{b) a rafing of Baa? or highor sagigned by Moody”s.

i(n Financial Covenanis.

{13 Debi to Capitalization Ratia, As of the last day of each fiscal year of the
Dbligated Group and as of the last dey of the second cuarter of cach such fiscal year, the
Obsligated Group shatl not permit the Debt 1o Capitalization Ratio to exceed 579%.

(2} Historical Debi Sorviee Covorage Ratio, The Obligated Group shall not
permit the Historical Debt Service Covernge Ratin of the Obligaicd Group (o be less than
1.1 1, as of the last day of each fiscal year of the Oblizated Group.

(3} Duys Cash on Hand,  As of the last day of each fizeal vear of the
Mritgated Croup and ag of the last day of the second quarter of each such fiscal year, the
Dbligated Greup shall not permit the Days Cash on Hand to be kesys than 90,

{m Intentionallv Omitted,

{h} Additipnal Memhers, In each instanee in which 3 Member is added to the
Obligated Group, such Meinber shall become an obligor hereunder, jointdy and scverally liable
fer the performance of the other agroements of cach Member hereunder, and ihe Otdigaled Group
Agenl, shall cxecpie and deliver or cause fo be execuled and delivered such documenis,
certificates and opinions as the Bank may reasenably requirs in eonnection therewith.
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{1} Modificarion_of Master Trust Indenture. Unless the Bank otherwise consenls,
ihz Obligated Group Agent will not enter info or otherwise cause or permit any modification of
the Master Trusi Tndenture, as in effect on the Closing ale, offier than any amendment o
supplement {1} providing for the sstancz of addilional Obligations witkin the limits on
Indebredness set furth therein, {11} providing for the admission of any Member n accordance with
the terms theroof, or (1) any other amendmeni or supplement which may be made without the
comseit of the holders of Obligations in compliance with Seotion 701 of the Master Trust
Indemnture.

(il Financial Covenants in Ciher Crodit Agreomonts.  Without limiting, any other
provision of this Apreement, any and all finangial covenants confained in the Other Credit
Agreements in effoct as of the date of this Agreement, il any, are hereby incorporaed herein and
made » part hereof and all dalinitions related thercte are ioncorpeeated berein (bul only Tor e
purpose of interpreting such financial covenants and only to the extent necessary for such
interpretation). The Oblipors apeee, for the benstit of the Bank, to comply or cruse compliance
with gach of such financial covenants for saleng as such Other Credit Ayreement is outstanding,

k) True Bogks. Each Member shall keep books of record and accaunt in which

full entries will be made of afl of its inancial transactions in confarmity with GAAP.

{1} CRISA. Tuch Member shall comply with all requirements of ERISA applicable
to it (including the pavment of all obligations and fiabilities arising vnder ERISA) and furnish o
the Bank as soon as possible and in any event within thirty (30} days alter il or any duly
appointed administrator of any employee pension benefit plan (as defined in ERTSA) knuws or
has reason 1o know that any Reportable Event (as defined in BRISA) with respect 10 any such
mlan hss ocourred, a stetement of the chief financial officer of such Member dzscribing in
reasenable detall such Reportable Event and any action which the Obligated Group proposes to
take with rospoet thereto, together with a copy of the notice of such Reporlable Byvent given 1o the
PRGO o a statement that said notice will be filed with the annual report to the United States
Department of Labor with rospeet to such plar if such filing has been anthorized.

frm) Tax Sratus. The Gbligor will not take apy action or sulfer any action (o be
taken by othiers that will impair its Scction 501(e)(3) status,

ARTICLE V1.
EVENTS OF DEFAULT
Scetion 6.01 Fvenis of Defanl, The occurrence of any of the following events shall be an
“BEwvent of Default” hercunder.
{a} The Obligated Group Agent shall fail to pay, within ome Business Day aller the

date the same first becomes due and payable, time being of the ossence, any amounts owed under
thiz Agresment or any Related Document; or

{b) Any failure, in any material respect, of any represenlation of warranty made by
the Obligated Group under this Agreement or eny Related Documents, to be frue as of the date
magle; or

{ch [Intenticnally Crmitted]
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(d} If a Member defaulls in the performance or observance of any the covenmds
comained i Section 5.01(k), (&), (f), or (i} hereol and with respect to Sectjion 50110, such
tulault shaill remain unremedied for a period of seven duys; or

(e} If a Member defaults in the perforance or observance of any olker agreement
ur covenant contained herein on its part 1o e observed or pertormed, and such defaul shall
remain nnremedicd for a period of 30 days after notice thereof 1 the Obligated Group Agpeni
frum the Bank; provided, that such 30-day cure period shall be subjeet o 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 diligemtly proceeding to retnedy such default; or

{f) If thery shall occur any “Event of Delaul™ as specified in the Relatel
Documents, the Covenant Agreementi dated as of Jume 1. 20i1 between the Bank and the
Obligated Group Agent, as amended from time (o lime, the Covenant Agreemont dated as of
Ocicher 2, 2012, as amended from time o Gime, the Loan Agreement dated June 24, 2009
berween the Bank and the Obligated Group Agent, as amended from time to time, or the Credit
Agreement dated Seprember 30, 2013 between the Bank and the Obligated Group Apent, as
amendad from time to time; or

() The occurrence of any of the following:

(i) The filing by any Member of any petition instituting & volun‘ary case
under the United States Bunkruptey Code, or any other potition ur pleading seeking an
order for relicf, reorganization, composition, readjustment, liquidation or similar reliet
under the United States Bankruptey Code or any other present or future state or federal
law or regulation,

{ii} The filing by any Mcmber of any pefition or pleading or the taking of
vlher achion seeking, consenting o, or scquiescing in the appointment of any trusice,
rceciver or liguidator of such Member, or any mulerial poriion of such person’s assets, or

(iii)  The making by any Member of a general assignment for the benefit of
ereditors, or any admission by the Member that it is unshlz 10 pay ils debts penerally as
they become due or is oltherwise not Solvent; or

(hy The filing against any Member of a petition or other pleading seeking, an ordor
for relief, reorganization, cotnposition, readjustmant, liguidation ar similar relief under the United
Stntes Bankruptey Code or any other present or future state or federal Iaw or regulation, and the
same shall not have been unconditionally dismissed within 60 days afier the filing of such
petition or other pleading; or the entry of any order Tor refiel or similar order in any action, case
or proceeding instituted by any petitlon or other pleading described in the furegoing provisions of
this Seetion; or

(i) Any one or more judgments againsl any Momber or any one or morc
attachments or other levies against any property of any Member, in any casc with respect to
claims for an ageregate amount in excess of 310,000,000 not adequately insured or indemnified
apainst, shall romain uapaid, unstayed on appeal, undischarped, unbonded or undismissed for a
periml of 30 days; or

{1 There shall have been filed any notice of tax lien or similar licn against any one
or gnore ol the Members involving any one or more claims of Hability of any ong or more of the
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Members in an aggregate amonot of $10,000,000 or more, and the sane shali not have boen
vaculed. released, discharped, staved or bonded pending appeal before 1l date which occurs 30
days aftor the {filing of such notice; or

{k} Any Related Document shall for any reason cease w be in full foree and effecl
other than as a result of the repayment in full of all obligations lssued thereunder; or

(N [Irtentionally Omitted|

(m) Any Plan Termination Event with reapect 1o a 'km which the Bank determines
in good faith might constitute grounds for the remmination of any Man or for the appointment of a
trustce to administer any Plan shall have oceurved, and, after the expiration of no Ig33 than 30
days after notice thereof shali have been given to the Obligated Group Apent by the Bank, (i)
such Plan Termination Event (if corrcetable) shall not have bees: corrected, and (i) the then
present value of such Plan’s vested benefits excecds the then current value of assels accumutated
in such Plan and the Otligated Group shall not have remedied any such deficiency; or

(n) Any Rating Agency then raling the same obligations of the Obligated Group
shall wilhdraw or suspend (for credit-rofatod reasons and other than at the request of the
Ohligated Group) its Rating assigned 1o the Obligated Group or any senfor oblipations of the
Ohligeied Group, or

)] The Master Trust Indenture shall tetininate or cease to be in full force and
effoet, ether than a result of any redemption or elher repayment In full of all Cbligations
(including the 2014-7 Note).

Section 6.02 Rights Upon an Event of Default. Upon the oceurrence of an Event of
Delauly, the Bank may take one or moro of the lollowing ections af any time and from time ta timg

(regardiess of whether the actions are taken at the same or dilTereat times):

(a) If any Event of Default shall occur, the Bank may declare the commitmen of
the Bank o make advances under the Term Loan to be terminated, whereupon such commnitment
and obligation shail be terminated.

(b} If any Event of Default shall oceur, the Bank may. subjeet ¢ the provisions of
Soction 6.02{d) and 6.02{e) hereof, enforce any ond all rights and interests created and wxisting
hereunder or under any of the other Related Documents and ail righls of sel-off;

(e} If any Bvent of Dofault shall occur, the Bank may adjust the interest rate of the
Term Loan to the Defaull Rale and thereafter csloulate and collect interest owed on the Torm
Loan at the Defanlt Rare.

{d) If any Event of Default specified in Section 6.01{a} shall occur and continue for
scven (7) days afier the cccurrence thereof, the Bank may (i) declare the unpaid peincipal amount
of the Term Loan, all imerest accrued and unpaid thercen, and all other amounis owing or
payable hereunder to be immediately due and payable, without prescitment, demand, protest or
other notice of any kind, all of which are hereby expressly waived by the Obligated Group and
(ii} direat the Masler ‘Trustee to accelerate the 2014-T Note i accordance with the lerms thereof
and of the Master Indenture;
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(e} if any Event of Defauvlt specifiod in Secoen 6.010dY. (&), () or {u) shall occur
and continue for thirty (30) days after the oczurrence thereod, the Bank may (1) declure the unpaid
principal amount of the Tena Loan, ali inferest accrued end unpzid thercon, and all oiler amounts
owing o pavabie hereunder to be iinmedinlely due and payable, without presentment, demand,
protest or other notice of any kind, all of which are hereby expressly waived by the Obligated
Croup and (i) dircet the Master Trustee to accelerste the 2004-7 Note in accordance swith the
terms thereof and of the Master Indenture; and

{£) If any Event of Delault (other than as set forth in Section 6.02(d) or 6.02(e}
hereol) shall occur, the Bank may (1) declare the unpaid principal amount of the Term [ oan, all
intereat accrued and unpaid tacreon, and all other amounts awing or payable hereunder or under
any other Relaied Document to be immediarcly due and payable, without prosentmem, demand.
protsst or giher notice of any kind, all of which are hereby expressly waived by the Obligated
Group and (i) divect the Master Trustes to acceleratle the 2014-7 Note in sccordance with the
terms thereof and of the Master Indenture,

Notwithstanding the foregoing, if a defaul ender Section 6.017g) or (h) shall occur, then the
obligation of the Bank to make Lermn loun advances shall automatically terminate, the unpaid principal
amount of the Term Loan and all intercst and opther amownts as aforesaid shall automatically bocome duc
and payable, In cuch case without further act of the Bank,

Section &,03 No Remedy Exclusive, No remedy herein conferred upon or reservad to the
Bank is intendued 1w be exclusive of any other available remedy or retnedies, but cach and every such
remedy shall be cumulative and shall be in addition to every other remedy given bhercunder, under the
Related Documents, or now or hereafter existing at law or in equity or by statute.

Seclion 6,04  Compliance with Muster Trust lndenture. All rights and remedies of the
Bank with respect 10 the 2014-7 Nate shall be subject to the torms and conditions of the Master Trust

Indanture,

ARTICLE VIL
MISCELLANEOUS

Section 7.01 Amendments, ¥te. No amendment or waiver ol any provision of this
Agreomien, nor consent to any departure by the Obligated Group therefrom, shall in eny event be
elfective unless the same shal) be in writing and signed by the Bank and then such amendment, waiver ar
consent shall be effective only in the specifie instance and for the specific purposc for which given.

Section 7.02  Notices, Lte, All notices and other communications provided for hersunder
shall be in writing (including required copies) and seat by receipted hand delivery (including Federal
Express or other receipted courier service), facsimile or regular mail, ot the following address for the
following pariics {all notices, requests and deliverables 1o be made, received or provided by any Member
under this Agreement shall be made by the Obligated Gronp Agent an hohalf of such Member):

If ter the Obligaicd Grouap

Apent or any Member: Virzinia Linited Health Sysiem
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1f to the Bank: Branch Bankine and 'rusl Com

of, as 10 cach party, at such other mldress 4s shall be designated by such party in a written notics to other
party. All such nofices and communications shall, when hand delivered, be effective upon delivery, when
faxed, be effective when confirmetion of reccipt is rcceived, respectively, and, when inade by regular
mail, shall not be effective until roceipt.

Seetion 7.03 No Waiver. No [uilure on the part of thc Bank to exercise, and no delay in
excreising, 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 7.04 Right of ¥et-oft,

fa) Tipone the aeenrrence of any Bvoat of Defaull, the Bank {8 hereby authorized at
any time snd from time to time, to the fullest extent permitted by taw, (o set off and apply any and
all deposits {general o special, time or demand, provisional or Ginal), excluding dopasits which
constitute trust accounts, st any time held and other indebtedness at any time owing by the Bank
1o or for the credit or the account of any Member against any and all of the oblipetions of the
Obligated Group now and hereafter owing to the Bank, The Obligated Group aothorizes the
Bank (o exercise the sei-off rights sct forth herein for the bencfit of the Master Trustce for the
benefit of the holders of Obligations under the Master Trust Indenture and, following such sot-off,
the Bank is authurizeid and, to the extent penmitted by law, required to deliver the proceeds
rcaltzed from the exercise of such sct-off right to (e Master Trustee. Amounts realized by the
Bank wpen exercise ot the set=o [T rights set forth herein shatl be held and applicd on & parity basis
for the benefit of the holders of the Obligations. Upon the exercise of any set-off in accordance
with this Section 6.04(a). the Obligated Gioup’s ohiigations owing to the Bank shall be sei-off
only by an amoeunt eqoal to the Bank's pro rata share of such set-off proceeds acluully recetved
by the Bank from the Master Trustee,

{b) The Bank agrees prompily 1o notify the Obligated Group Agent after any such
sel-off and eppiication referved to in subsgution (&) above, provided that the fatlure o give such
notice shall not affect the validity of such set-off and applicaticn. The rights of the Bank under
this Section are in addition to other rights and remedics {including, without limitation, other rights
of set-off) which the Bank cay have,

Section 7.05 Tedemmnification.

(a) Without limiting any other agreement of the Obligated Group under this
Agreement, the Obligated Group hereby agrees to indemnify and held harmless the Bank and its
respective parent corporations, directors, officers, employees and agents {(colleclively, the
“Indemnificd Persons™) from and ugainst any and all losses, clains, demands, damapes, liabilities
and expenses (including reasonable allomeys’ fees of counsel selected by the Bank) which may
be imposed on, incurred by or asserted against any Indemnitied Person (including claims against
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or anaunts puyable by any Indemnified Person hy reason of seitlement of or defense ngrinst any
of the foregoing) by reasom of or in any way related to or arising out of (i) the 2014-7 Nole or (i}
any breach by the Obligated Group of any of its apreements hereundor or under any of the ather
Related Documents, .or any other defsult on the part of the Ohligated Group hercunder ar
thereunder; provided, however, that the Obligated Group shall tiot be required to indemnify and
hald harinless any Indemnified Person for any such losses, claims, demands, damoges, liabilities
or expenses arising as a result of (1) any bad faith, willlul misconduct or gross negligence of the
Bank, or {23 2 claim brought by any member of the Obligated Grouwp against an Indenmified
Person for breach in bad faith of suel Indemnified Person’s obligations hereunder or under anv of
the pther Related Documents, it such member of the Obligated Group has obiained o final and
non-appealable judgment in its faver on such clwm as determined by a court of competent
jurisdiction,

(b} The indemnification and other agreements of the Ohligaled Group under this
Section shall survive the tenuination of this Agreement.

Section 7.06 Costs, Expenses and Taxes, 'The Oblipated Group Agenl agrees to pay
immediately when due all reasoniable costs and expenses in conncction with the preparation, executien,
delivery, filing, recording, and enforcement of this Agresment and the Related Documonts and any other
ifogumpnis which may be deliverad in conmection with this Agresment and the Relnted Documonts or the
transnctions contemplated hereby or thereby, incluling, without linitation, the reasonable fees and
out-of-poekel expenses of the Bank and of counsel for the Bunk. In addition, the Obligated Cronp Agent
shall pay any and all stampy and other taxes and fees payable or delcrmined to be payable in connection
with the execution, delivery, filing and recording of this Agrecment, the Related Documents and such
other documents, and agrees to save the Bunk burmless from and against any and all Jiabilities with
eespeet o of resulling from any delay in paying or omission to pay such taxes and fees.

Scction 7.67 Binding Effect. This Agreement shall bocome effective when it shall have
been cxecuted by the Obligated Group Agent and the Bank and theceafier shall be binding upon and invre
to the benafit of the Obligated Geoup and the Bank and their respective suceessors and assigns, except
that the Obligated Group shall not have the right to assign fs nghts hereunder or any intorcst hercin
without the prior writien consenl of the Bank, The Bank may, withou cosl or expense to the Oblizaled
Group, assign or sell a participation in all or any part of, or any interest {undivided or divided) in, the
Bank’s rvights and benefits under this Agreement; provided, however, that the Bank will provide prompt
notice to the Obligated Croup Agent of any wssigmment of itz rights and benefits hereunder.
Notwithstanding the [oregoing, the Oblipated Group acknowledges and consents o the Bank selling a
$2,400,000 participation to Bank of Charles Town on the Closing Date and a 52,400,000 participation to
United Bank on the Closing Datc and the Obligated Group agrees to pay all reasonable cosis and
expenses i connection with the preparation of all documentalion necessary to offect such participations.

Sectivn 7.08 Severability. Any provision of this Agreement which i prohibited,
menforeeable or not antharized in any jurisdiction shall, as to such jurisdiction, be ineffective 1o the
extent of such prohibition, unenforccabilily or non-authonzation withowl invalidating the remaining
provisions hereof or affecting the validily, enforveability or lepality of such provision in any other
jurisdictinn,

Section 7.09 Governlag Law, This Agreement shall be governed by, and constreed in
accordance with, the laws of the State of West Virginia,

Section 7.10 Headings,  Section headings in this Agreement are included herein for
convenience of reference only and shall not constilute a part of this Agreemeni for any other purposc,
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Scelion 7.11 Entite Agreement. This Agreement constimtes the entire agreement between
the puties periaining to s subject matter and supcrscdes all prior and contemporancous agrecmants amd
understandings of the pariics n eonnection with it,

Section 7.12 Countexparts. This Agreermnent may be execuied in several counlerparts, each
of which shall be an orizinal and all of which shall constitute Bul one and the same instrument,

Scction 7,13 Waiver of Ju rial, THE PARTIES TO THIS AGREEMENT waive trial
by jury in any aclion or proceeding to which THEY may be parties, arising out of, it conneetion with or
in any way perlaining to, this AGREEMENT. [t is agreed and understood that this waiver constilutes a
walver of trial by jury of all claims against all partics to such action or proceedings, including claims
agginst parties who are nol parties (o this AGREEMENT. This waiver is knowingly, willingly and
voluntarily made,

Scetion 7.14 Interesi Rate Limitation. Neiwithstanding anything to the contrary confained
in this Agreement or any Related Document, the interest paid or agreed to be paid under this Agreement
and the 20147 Note shall not exceed the maximum rafe of non-usurious inferest permitted by applicable
Rate, the excess intersst shatl be applicd w the principal of the Term Loan ar, if it exceeds such unpaid
principal, relunded to the Obligated Group. Tn detenmining whether the interest contracted for, charged or
reccived by the Bank exceeds the Maximum Rate, 1he Bank may, to the extent pecmitied by applicable
law, (i} characterize any payment that is not principal as an expense, fec or premium rather than interest,
(i1} exclude voluntary prepeyments and the sffects thereol and (1i1) amortize, prorate, allocate and spread
in equal or unequal parts the total amount of interest throughout the contemptated term of the Term Loan,

Section 7.15 Release of Withdrawing Non-Material Oblisatcd Member, [ any
Non-Material Obligated Group Member (the “withdrawing Member™) propuses to withdraw from the
Obligated Group pursuant (o Scction 405 of the Master Trust Indenture and (a) all of the conditions to
such withdrawal sct forth in clauscs (a) through () of such Section 4035 are satisfied or would be satisfied
upon the release of such withdrawing Member from this Agreement and the related Obligations, (b) no
Event of Deful has ogeurred and is continving, and (¢} the Obligated Group Agent dolivers to the Bank
a cenificate (1) 1o the effect of the mamers sel forth in clawses {a} and (b) above and (H) ‘hat Lhe
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, ther, coffective
upon the date the withdrawing Member is to coase to be an Obligated Group Member or the date of the
releascd from all further Lability under this Agreement, the 2014-7 Note and the other Related Docuntonts
and, for the avodance of doubt, from and wfler the Withdrawal Date the withdrawing Momber shall cease
to be an obligor under thiz Agreament, the 2014-7 Nete and the other Related Documents,

[Signatury Page Follows]
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IM WITNESS WEHEHLEOF, the paclics hooeto have cansed this Aspecinenl w e dudy exceuled
and delivared by thair respectve officers thersunto duly agharized as of the date first above written.

WEAT ¥IRGINIA UNTYERSIYY LIOSIITALS,
I, as Oblieared Group Azsint for and on beball
oof the Chlimsted Gronp named herein

FERANCH BANKING AND TRIUIST COMIP'ANY

Dy:

Mame:

Title:

[l Tapms o Crodi Agrecunenl|
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IN WITAESS WHERILE, the parties hevetn have caused this Agrecment to be duly executed
and delivered by their respective officers theremri :1!5I_1_..' authorized b of the date first above wrelten.

WEST ¥YIRGINEA UNTYVLERSTTY HOSPITALS,

NG, as Obligated Group Acent {or and on behal !
ol the Obligaied Group named herein

L (5EAL)Y

M

litle;

Sionature Pape to Clesdit Aproement|
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Exhibil A

Form of Officer’s Cortificate

The wndersigned _ __  _ ihg of WEST WIRGINIA
UNKIVERSITY IIOSPITALS, INC., as Obligated Group Apent for the Obligated Group, WEST
VIRGINIA UNIVERSITY HOSPITALS, INC., CITY MOSPITAL, [NC., CITY HOSMTAL
FOUNDATION, [NC.,. THE CHARLES TOWN GENEEAL IIOSPITAL (db/s JETFERSON
MEMORTIAL HOSPTTAL), UNITED HOSPITAL CENTER, INC. and CAMDEN-CLARK MEMORIAL
HOSPITAL CORPORATION (collectivaly, the “Ubliper™), hereby certifies 1o Branch Banking and Trost

between the Obligated Group Agent and the Bank (the “Agreement™) that,

(i o the best of his knowledge, the Obligated Group has performed and observed cach and
every agreement contained in the Aprsement;

(i) attached herete are calculations evidzneing compliance with the finaoneial covenants of
the Apreemnent; and

fiti) to the best of his kaowlcdge, ne Event of Default (as deflined n the Apresment} or an
event which, with notice or fapse of Hme or both, would constitute an Event of Default, has occurred,

This _dayof

[Mamc]
[Title]
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