
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) 
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C~KOJ'J' AGRJ:I~MKN1' 

Dated as ofJune 26, 2014 

bet\'l'cen 

WF:ST VfRGTNIA UNIVERSITY HOSPlT;\J.S, TNC., 
As Obligated Ot·oup t\geut for and on i>ehalf of 

WF.ST VJRGTNJA UNfVF.ltSITY HOSPIT,\LS, INC., 

CITY HOSPITAL, TNC. (D/B/A BERKELEY MEDlCAL CENTER}, 

UNlVF.RSITY HEt\LTIICARE FOU;\'DATfON, INC., 

THE CllARLES TOWN GENERAL HOSPITAL 
(DJBI A JEFFERSON M}~J>lCAL CENTER), 

UNlTIW HOSPITAL CENTER, INC., 

CA!\1llEN-CLAltK 1\>IEMOIUAl. HOSPITAL CO!U'Olt-\.TION 
(0111! A CAMm;N CLARK MEJ)JCAL CEN'J'Jc;R), 

collectively, the Oblignted Group 

11nd 

BRANCH BA:l\'KING AND TRUST COMPANY, 
the B~nk 

relating to a 

S7,200,000 Taxable Term Loan 

------- -------···----·---... -..... ····--·--··-····--·--···-·--····· 
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This CREDIT AGRBEMRNT, dated ns of June 26, 2014, i< hcl:wccn WBST VIRGINIA 
UNTVERSITY HOSPITALS, INC. as Obligated Group Al!-elll lor the Obligated Group (each as 
hereinafter defined) consisting, ns of the date hereof, of WEST VIRG!'IIA UNIVERSITY HOSPITALS, 
INC. ("WV\.JH"), CHY IIOSPlTAL, INC. (d!b!a Berkeley Medical Center) ("Berkeley Medical 
Center''), UNIVERSflY HEALT!JCARE fOUNDATION, INC. ("IJ!Il'"), Tll[l CHARLeS TOWN 
GENE}{AL HOSPffAL (d/l>in Jcftcrgon Mcdi~al Ccnwr) ("Jefferson Medicnl G~e;('), l.JNFrBD 
HOSPITAL CENTER, lNC. ('!.Jnitcd Hospjtji~_,"), CA\10EN·Cli\J{]< MHMORIAL IIOSPITAL 
CORPORATION (d!bla Camden-Clark Medical Center) ("Camden-Clark", aJI(l logether witll VI!VUI!, 
Be•·keley Medical Center, The Foundation, Jefferson Medical Center and United Hospital, each n 
"Member" and collectively the "Obligated Omup"), each a non-profit C()rpora!ion incnrpor11l<:d l<n<kr the 
lnw• or t!tc Stat~ or We~! Virginia, and BRANCH BANKING AND TlU.:BT COMPANY, n Nonh 
Carolina bankin~ corporation (the ;'Hank"), 

(I) The Obligated Group has requested that the !:lank provide a $7,200,000 c~rm loan to (a) 
finance the aoquisition by UHf of an existing medical office building located on the Berk~k:y Medical 
Center campus (the ")\ll~!i!«~l_f.ilf!Q~l!!t~Qi!!g") a~d (b) pay ~11 costs related to the Term Loan (as 
hereinafter defined), and the Dank is willing co do so on the terms and conditinus set forth herein. 

(2) The Ol>lignred Oroup Agent and The Huntington ;,[ational Bauk (the "M•·"er Tru,tcc"), 
have entered into th~t certain Amcndccl and Restated Master Trust Indenture, dated as of Augu~t !, 2003 
(as amended or supplemenred from time to time, the "M~ster Trust_Lllc:!.~ntm~"), which provodes for !he 
issuance by the Oblignlcd Group of Obligations (a• <lc!incd in the Mnster Trust lndentme) ftQm time to 
timo, which Oblig~~lions ~rc secured hy the Collatoral {as deJincd herein) oftftc OD!ignted Grocp. 

(3) Pursuant to Supplemental Indenture 2014-4, dated as of June J, 20 t 4, bot ween the 
Oblit,'llted Group Aecnt Hnd the Ma~tcr Trustee (the ''Srrrrlr.ml'nlal Indenture 2014-4"), the Obligated 
Group shall issue a promisso!'y note d~tcd June 26, 2014 in f.wor of the Bank in the principal amount nf 
$7,200,000 (the "::19J1~'L NQ!c.") I<> evidence lhc ohligulion> of th<> Obligulcd GrouJ> ID the Unnk 
h~reundcr. 

NOW, THEREFORE, in consideration oflhe fm-egoing premises ar~d for other g<>od and valunble · 
considerntioo, the receipt and sufficicm:y of which are lm-eby acknowledged, the Obligated Group (by the 
OI>Jig~tcd Group Agent acting on behalf or t.hu Oblig~t<:d Group) ll!ld the !:lank ab'ree ns follows: 

ARTICLE I. 

PJ.:FTNITIONS 

Soctian 1.01 Certain Dcfiuod Terms. As used in this Agro.:rrrcnt, the following te!'ms shall 
have the followir1g meanings (such meanings to be equally applicable !<> hoth tftc singulu an<:: plural 
fonns of the tetms defined): 

"Affiliate" when used with respect to any Member has the meaning given in the Master Tnm 
!ndenmre. 

"Aweement" means this Cn<dit 1\greemenl, it•<.Cluding all exhibits hereto, as th~ same may 1.>~ 
amended and <>upplemeoU!d fi·om time to time. 



"Jlusiness Day" means ll rtay tllat is not a Sf.tuniay, Sunday or legal holidAy in whi~ banking 
ir~.<li;nJiuns in rhe State of Wesl Virg:nia or the State of North Carolina or a day 011 \\'hi cit the Naw York 
Stock E1<chang: or the Fcderul Reserve Board is c l ~scct. 

"Ciww~ in_l·l!~'\" means the occurrence, r.fter the date of this Agreement, of: (i} the adoptivn or 
taking effect of any law, rule, reb'lll11tion or treaty, (ii ) wty change in any law, rule, n:gulat.ion or treaty or 
in the administration, intorprctation, implementation or application thereof by any Go\>emmental 
Authority or (iii} the making or issuoncc of any request, rule, guide line or directive (wh~t.her or not 
having rhe force of law) by any Governmental Authority; wovided, that, ncmvithstanding anything hcroiu 
to !he c..Jntraty, (x) the Dodd-frank Wall Stroct Reform und Consumer Protect ion Act !ll1d all requests, 
rule~. guidelines or dirvc\i~c~ tl•c•·eunder or i~sued in connection th<Jrewilh and (y) nll requo$t~. ru les, 
guidelines or directives promu lgot~d by the Bnnk for Jnternational Settlement~. I he Hasel C:ummiuee on 
Bnnking ~hpcrvision {or lillY Sltcccssor or similar a1athnrity) Ol' the Cnit.ed States or foreign regulatory 
authoritie~. in each case pursuMt to Basel Jlf, $hall in each case be d<X:ru.:>d to be a "Change in Law", 
regardless of the dalo enacted, adopted or issued. 

"Clo!ing Date" memns tho date hereof. 

"Co iiGrer~l'' means all of the property that has been pledg~:d by thu Obl igated Gc·oup to the Master 
Tn•stee pursuRnt to the M~r Trust Indenture, including, but not limit~d to, Gros~ Receipts, Accounts, 
Bank Account~, G~ncr!ll lrltan$1bles, Conlract Rights and all Rclat.¢d Rights (each as defined In the 
Master Trust Indenture). 

"Oavs Cash on Hand" moam, as of any npplicable dotermilllltion date, the product obtllincd by 
multiplying (a) a ti'nction, th" numemtor of which is the Unrestricted Cash ond lnvestm~nts of tiiC 
Obligoted Group on such dat<; and tile denominator of which is the ~'Onsolidated operating <:)(pcnscs of the 
Obligated C'vroup (exclndins (i) depreciation and amorti7.ation, (ii) extrnordinary cxpcrt~es, (Ii i) any 
<;:xpcnses re>ulting from a forgiveness of or the establlslunont of reserves asainst any Indebtedness of an 
Affiliate which doc~ nut constituoo Rll cx(raordina.ry cx.pcmsc. (iv) losses resulting from any reappraisal, 
revaluation or impairment of a:ssct~, (v) any unrealized losses resulting from changes In the vnlue of 
investment ~~'Curities or Rut.e Hedging Obligations, and (vi) wry e.l(p-enses attributable \o transactious 
bel ween any Member and an>· other Member) for t11e period beginning on the fit'S! day of the fiS<la.l year in 
which such dotormination date occurs and ending on the detenni nation dote, by (b) the mnnb<:r of 
calendar <l11y~ in such period. 

".1&121.. to c~nital!.~~tipn & tio" means, as of the date of determination, (i) Long-Term 
lnclchtedness plus tho current maturitic8 (as shown on the financial st:alemenL~ delivered to the Bank 
pursuant to Scsrtiorr . .S.O.J.(!l) hereof) of Long-Tem1 hodcbrcdness of the Obligated Group ro (ii) lhl.l ~um ur 
Long-Term lndootcdness plus the current maturities (as &hov.'Tl 0 11 lin; lhnr1cio.l statements delivcrell tu ll>" 
Dank pursuant to Se<;lioo .S.O I C\U hereol) of Long-·rerm ln~e.~s of the Obliglttod Groop plus 
Unrestricted Net Assets of the Obligated Group. 

"Default F.ntc" mean~ tho greater of(i) a fluctalltins interest rate equal to - per annum above 
the Prime RIIR: io effect from time to time and (ii)- per nnnurn. 

"f;mployee l:knefi!.l'.!rul'' mean~ au "employee benefit plan" as dcfinw irr Section 3(3) ofBRISA. 

"EnvjtOnU2,~ta) Laws.. m<Jans 1111d includes the Comprehensive environmental )(espouse, 
Compons:uion and Liability Act of 1980, the Resource C<mscrvarion nnd Recovery Act. !he Superfund 
i\mcndme!lts and l<.cauihorizatiou i\cl o r 1986, any l>tlt<r "Supetfund" or "Supjlr(icr~" law, o~ any ot.her 
federal, sr.uto \II' 1\>cal statute, Jaw, ordinance, code, rule, regulation, urcJ~r or decree regulating. ~lso.ting co, 
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or imposing J iability or standards of contluc~ cnncerni.og any Hn1.ardous MateJinls, as now or at any time 
h~reaflel' in efte-::1. 

"BRl~,~-" moans the Employee Retirement Income Security Act of 1974, as amended from time 
to time, including any rules •od re~;ulatious promulgnted tltereuuder. 

".RR!SA Affiliate'' means, in relation to any ufercnced person, any trade or bu,inc:;~ {whether or 
not incorpora~d} which is a memher of a group of which that person is a member and which is under 
common coo:rol within the meaning of the r~llulatioot.\ promulgated under Section 414 of the Code. 

"J2vetJ.f...9f De!Uult" has the meaning assigned to that teom in Section 6.0 I of this Agreement. 

"Genera.Jiy 1\e<:eptpd Accounting PrinciP.~~" "' ".OAA.I'" m.!:ans, witlo respect to nny 
detennination, gcnol'liJiy acceptod accounting principle$ as st:lted by the Financial Accounting Standards 
Board. 

"<lov~.~rt.mentnl Authoritv" means any natioo or government, aoy union of n<Jtion~ or 
governments, any state, region, province, Ill' other po litical subdivisio~ of any nation, govcrrunent or 
union of nations or govcrnnlL"'nts, ru1d nny municip~ lilyt court nr ulhor tmtity exercising executive, 
legislntive,judicial, msulatolty 01' ad:ninistrativc fur.otion~ of or pertaining to government. 

"1-fnzll['(lous Mat!!!!Jl]fi" means and includes any hnzanlous, toxic or dangerous waste, sub~tance or 
matel'inl (including >Vithottt limitation any materials containing asbestos} dt!fin.,d us suclt in (or fur 
purposes o:l) any Environmental Laws. 

" Historical Debt Service Coverage ~tjo" has the meaning given in Section I 0 I of the Masrer 
Trust lndeniUTc as in effect on the date hereof. Any defined terms used in st:eh definition shall huvo tho 
meaninss ascribed to such terms in the Master Trust lnden\urc as in effect. em the date hereo f. 

"fnd_~.!>J!';!!~.!&i" luo~ tho meaning set fmih in ~l<:ctimo I 0 I of the Master Trust Indenture as in effect 
on the d"te lt~reof. Aoo)' t'lelined terms used in such deti .. itiooo shall nave the meAnings ~s;:;rib;;d w such 
terms in the Ma~ter Tnost Indenture a~ in cll\lcl on tho dnte hereof. 

"I ..ong-Te.r.m.Jndebtedness" m~ans Indebtedness h.aving an original staled n>aturity or tenn greater 
t.han one year or renewablt.> "' lho option of the debt;)r for a poriod great-er dian one year from the date of 
issuaio<:e. 

"MaNier Tro~'l.t-.lill!enture" has the meaning assigned to that term in paragrarh (Z} of the 
Preliminary Steteon()ot• hereof. 

"Master Tru.§~" h"~ the meaning assigned to tlmt tem1 in paragrarh (2) of t.he Preliminary 
St~tements hereof. 

"'M01terial Ady!i)r.~c J.;ffec.t~ means any one or more events, occurrences or cin:um~tanccs which, 
considered separately or tot.ocllK'l' with one or more other events, occurrences or circumstances, 
proKimntely re!\lllt.• in or would reasonably be c.>q>eoted to result in (i) 1111)' noa.tcrial impainnent of the 
ability of an)' Member or the Obligared Group, as " wloolc, to carry 011 the material operotioos of such 
Member or the ObligMcd Group, os a whole, a• 1 ho ca;e may he, as condu~ted as of lhc date hereof, (ii) 
""Y uoatel'ial impairmonl uf lloe abil ity of the Obli¥11lCd Group to pay and perfonn its material obligations 
undet· this Agreemen t and the Relato;>d Docuone11ts, (iii) any matetial impairment of the ability of the 
Obligated Gro\Jp to pay the ObliJ;~ttions or to otherwise pcrfom1 the Oblignwd Group's Hgreements under 
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the Mastel' Trust lndcntur~, (iv) nny invalidity of thi~ Agreement or any of the ofh~r Related D(""'mcnr.~ 
to which any Member is a. parry or any mmerial im1.•ijinncool nftlte enforceability of this Agreement or any 
of the other Related Docum• otls to which any Memb~r is a party, or (v) any other material and ndvcr~e 
chanf,<e in the business, condition or operations of any ;>.iember (other than a Non-Mat<:tial Obligated 
()ll)l)p MembeJ") (I( of the Obligated Group (COMidcred a.s o whole). 

''!.'!!9<ldy's" menns Moody's Investors Scrvie~;, Juc., or any successor. 

"Multiemploycr.J..I~r>." means a "muhiemployer plnn" as defined in Section 400 l(a)(3) of l:'.RlSi\ 
whic.h is maintain<>d fhr employees of a rcfurcoced pe~on, or any ERTSA Affiliate n referenced p~r;on. 

"Non-Mnlcrl§l Obligated Group Membif.' m~ms, as of any date of determination, uny M~n>ber 
whose Rev"nucs for the then most recent fiscal year lbr whicl• the Obligated Group Agent has provided 
tbe Bank with audited atmual linancial statements of the ObHgated G1·oup conforming to the rec;uircmcnt~~ 
set forth in Section 414 of the Master Trust lndcnr.ure ure less than five purecttl (5.00%) of the tom! 
Revenues of the Obligated Group for such fiscal year; provided, however, that in no event shaD WVUH 
or Un ited Hospital (or the succesror of either, if applicKblc) constitute a Non·Material Obligawd Gr<lllp 
Member. 

''Obligated Qr2l!L( hus the m~aning set fvrth in the Master Trust lndcmum 

"Obli!!.l)tion" has the meaning set forth in the M09ter Tntst Indenture. 

"Oth"r Credit Agreement'' m;;nns any agreement in effect with r~spect to any Indebtedness (othC;r 
tban the TC<'!n Loan) whicb is sccw-ed by an Obligation. 

''PBGC" meaM the Pension Benefi t Guernnty Corporation or any successor thereto. 

"Per~on'' moans any indiviuuul, joint venture, corporation, company, voluntary assoc1at1on. 
purtnctship, trust, jo int stock company, unincorpomted organization, a~sociation, govem;m:nt·, or any 
agency, insmunentality, or political subdivision thonoot, or any other fonn of entity. 

"Plan" means an employee benefit plan {other thnn a Multicn>ployer Plan) maintained for 
employees cf any Member or -any Affiliate and covered by Title LV of ERISA. 

"Plan TumilJD1iou Event" moons {i) a Re1>ort~blc Event described in Se<:tion 4043 of tRISA and 
the regulalions issued therwn~k:r (other than a Reportable »vent not subject to the provision for 30-day 
notice to the PBGC under such regulations), or (ii) ll >c: withdtawal of any Member or any of its Affiliates 
from a Plan during" plan year in which it w•S a "sllbstantial employer" a.• dclined in Section 40Ql(a)(2) 
ur ERISA, cr (iii) tho fili1lg of n not:cc of inlent to tenninate a l'lan or the trcntmont of n Plan amcndmcm 
ns a temlination under Sectivu 4041 of ERISA, or (lv) lito institution of prncootliuss to \crminate a Plan 
by the Pf!GC, or (v) uny other event or condition which would constitute grounds under Section 4042 of 
ERISA for the \cmtinatlon of , or lh" appointment of ~ tru~tce to administer, any Plan. 

"\'rim~~" mcM~ the interest rate announced by the Bank fwrn t ime to time as it; prime rate. 
Any change in the Prime Rate shall be eiTccliw a.~ of the date sU<:b change is anuounced by the Bank. 

"Rat~ .Hedging O_J?.l.i~ti onh means any and all ~lbl igations of a Member, whether ~b:sl> l ul<> 0< 

contingent and howsoever anL! wltcnM)ever ClUted, ~ri$i ng, evidenced or acquired (includ ing ali 
ren.,w;,ls, extensions and modifications thereof •nd substitutions there for), under (i) any and all 
~grccmeu>:s, devices or arrangements designed l<) pt·oteot at least on" of the parties thereto from the 
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fluC\U3tions of interest rates-, exchange rates or forward mres appli<!llh~ to ~uclt pa;ty's a-:sets, liabiliti~::> 
or cxchangi> tr'Jns3Ciion3, inr.lud ing. hut not limited to, Unil<:d Slates dollar.<fcnomioatcd or Cr\•ss­
ctm·ent:y inl.tlrc.<t rate exchange agreement~. forward currency exchange agreements, inlere~t r3tu cap "' 
collar prowctit)a agreements, forwltrd rate cunency or interest rate optiot1~. puts, wamnts and those 
commonly known as interest rate "swflp" agreement~ ; a nd (ii) any •nd nil cancellations, buybacks, 
rcvcrs;tl&, terminMicms or assignments of any oftlu; f<>reflolng. 

"&l.iru;'' mc~<ns a long term credit rating a~signed by a Kating Ag.cncy to the Obligated Group or 
tn a.t Obligation; ~11.cluding. however, any such credit reting assigned in reliance upon a letter of credit, 
guarantee"'" \>ther th ird pa.1y credit t:nhancement 

"Rttll~.e .. ~s.~ngy" means Moody's or S&P. 

"R~,t~!lDocuments" menus the Mast.cr Indenture, the 2014-7 Noto, Supplemental Indenture 
2014-<1, or nny other agreement or tnstmmcnt relating therett>. 

"Rc,·cnuc.•" has the meaning set forth in Section I 01 of the Mllster Tmst lndentun:. Any defmed 
tenns used in such definition ~h oi I have the meanings ascribed to such tenn8 it• the Master Tntst Indenture 
as in cff..,ct on tho date her~of. 

".Subsis!i>uy" of a person mean~ a corporation, part.nernhip, joint v.ntu~. limit¢d liability 
company or other business entity uf which a majority of the shares of securities or other interests having 
ordinary voting power for the cl¢ction of directors or other govetning body (other Uum securiLi~s or 
interests having sucb power only by reason of tl•c hap]lening of a contingency) are at dJe time beneficial!)' 
owned, or the tnftnagemcnl of which Is olberwi~c controlled, directly, or indirectly through one or more 
int~rmcdiories, or both, by such person. Unless otherwise specified, ftll references herein to a 
"Sub~idiary'' or lo ~subsidiaries" shall refer to a Subsid iary t>r Subsidiaries of a Member. 

"Sft.P" menus Standard & Poor's Ratings Scr~iccs, a division of lh~ McGraw-Hill Companies, 
and any suocessor. 

u~l)pplcmentol Jndentl);,~~t!ll4-4" has the mcruling assigned to that term in paragraph (3) of the 
Prelim inary StatemcnL• hereof. 

"Tenp Loan" has the me•nir.g assigned to thnt term in ~Jion 2.01Cn> hereof. 

'Term Loan M>UurityJ;2~" menns July 1, 2019. 

'T.s:mMation event" mo•ns: (i) a "rcportabl" event" described in Sactlon 1013 of ERISA and the 
regulations is'ltled tberCIIndcr, bul not including any sucb evenl for which the 30 dP.y not.ice requirement 
has b¢en woi~ l>y applicable regulation; (ii) the willulmwal of a Member or nn ERJS/1 .llffiliatc of a 
Metnbor f.-om a. Plan during a pion year in which it was a "~ubstantial empiQyer" as d~n11cd iu Section 
400l(a)(2) of ERTSA; (iii) the filing of a notice of intcm to terminate a Plan or the treatment of a Plan 
amendment a~ a termination under ~cction 4041 of ERISA; {iv) the in~titutio~ of proceedings to t"mlinut.c 
a Plan by tlte Pension Hcnefir Gunrnnty Corpomtiott; the withdrawal or partllll withdrawal of~ Mcmhor or 
an ERISA Affiliate of a Memb~r from a Mulriemploycr Plan; or (v) any other event or condition which 
might reaMnably be expecl.t:d to constitute ground!! under ERlSA for the termination of, or the 
Rppoinrment of a lnlstec to ad!Uinistcr, any Plan. 

"lQ 14-7 Note" has t;,e meaning assigned to that term in pnrn;:raph (3) of the Preliminruy 
Statements hereof. 

s 
Clt'\!!2\lm.IU•l 



"Unre<r.ricted Ca.•h and h1vestment~" me~ns, with respect to !he Obligated Gmup Members, as of 
11ny apl.tlic"hl~ cloterminalion date, the sum of (i) the mnouut of the ume~tricted cash of !he Obligated 
Group Memhors as of such date, plus (ii) the mark:.:t vHiuc of the unrestricted market&ol.:. investment 
securities of the Obligated Oro up Members as of s11ch date, after giving effect to the payment of nil 
amount~ due on such date on account of, or required to b~ det>osited on sucl1 date into ~ny applicable 
sinking fu:1d, escrow or reserve for ':he payment of, lnd~btedncss of the Oolignted Group Members. 

"Unrestricted N_Cl!~~~~~~" means unrestrict<:<! net asscrs as sh<>wn on the financial s-:atement.; 
delivered to the Bank pursuant to .S~tion S.Ol(b) hereof. 

Se~tion l.OZ Computafiou of 'Hme Periods. In this Agreement. in the computation of a 
period of time from a specified date to a later £pccific<i date, the word "from" means "from and 
including" a:~d the words "to" and "until" each mean "to but excluding''. 

Section 1.03 Accounting Terms. Unless otherwi~<> Sp\>Cific<l hct~in, all accounting tenns 
used h~rein siJ.alllJe inteo·preted and all accounting dotcrrninations hereunder shall be made in ac-cordance 
with GA.I\P, consistently appliod, as in effect on the date hereof. If at MY time any chanb'e in (;AAP 
would affect the computation of any financial ratio or rc([uirornent set fo;th herein, such ratio or 
r<:quirement shall continu~ to be computed in liCC(>tdancc with GAAP DS in effect on the date hereof 
unless otherwise ugreed UJX>ll in writing by the Bank ;.nd the Ohlignted Group Agent. 

AltTICLI!; n. 

Section 2,(11 Tern1 Loau. 

(a) Amount. Subject 10 the ~nns and conditions of this Agreement, the Bank 
hcreb)" agJ\IeS to lend to the Obligated Group on tho Closing Da:e a term Jonn in the umount of 
S7,200,000 (the .. renn Loan"). 

(b) Noto and PU!Jl.9~S\- The Tem1 Lo~n shall ho evidenced by the 2014-7 ?--lote. 
The proceeds ofthe Term Lo6n will be used to fir.ance the Medical Office Building. 

(c) Rato of...!m~~§!. Subject to Section 2.02(b) hereof, tl•e outstanding pri1~cipal 
bahmcc of the Term Loan shall bear interest at-per annum. 

(d) Repaymenl. Priudpal aud i•lterest on the Term Loan shall be paid i1t 
con~oeutive monthly installments of princij}lll and interest, commencing on August I, 2014 and 
continui11g on the same duy of each month thereaftet•, in fifty-nine (59) equal payments of 
S3'i,254.48, with one final payment of all remaining principal and accrued interest due on the 
Term L<>an Maturity Date. 

(e) !'repayment. At any time and from time to time, the Obligated Grour shall 
have the rieJn to prepay the Term Loan, in whole or in part, without premium or penalty. 
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Sectio D 2.02 lni.ert:Rt a!Jd Payments. 

(u) Computation. Interest on the Term l.onn shal! be computed nnd chn,ged for the 
ac tual mnnber of d~<ys elapsed on the b~sis of" 360-day year. 

(h) pefaull lntcrest. While au f.\'ent of l.)efaul~ exists, the Bank may elect to 
charge Interest with respect to the T~:rm Loan at tile rate equal to the Default Rate. 

(c) Payment5 Genernl!y. 'fhe Obligated Group shnllmake each paymen~ required 
to be made by it hereolnder (whetl1cr of principal, int~rest, fees, N ofamoonts payat>lo hereunder) 
prior to 12:00 noon, on the dote when due, in immediately uvailable fund~, wlthom sot-off or 
countcrelajlll, Auy amounts rcecivcd after sucb time on any date may, in tt1e discreCioo or & nk, 
be deemed to have b¢¢11 received on lhe """' suc.:ccdiuf. Busiuess Day for pu~ of 
calculating inter~! thereon. All such payments shall be made to Bank at it~ rayrnctot office in 
Morgantown, West Virgini~. If any payment hereunder sh~:l be dolo on a d~y chat is not a 
Bo~sincg.i Day, the date for payment ~bal l be extended to the next succeedi ng Ousiness Day, and, 
in the case of any payment accruing interest, interest thereon ~hall be made payab le for the period 
of such extension. 

Soetlon. 2.03 luc:reaslld Cost§. 

(a) Increased Costs Ocuoral_ly. If any Change in Law shHil: 

(i) impos~, ntodil)' or deem applicabl" "ny resente, special deposit, 
compulsory Joan, in~urance chBrge or sitnilar requirement against assets of, d<.<J>OSiiS with 
or for tltc account of, or creel it extended or participated iu by, the Rank; 

{ii) subject tl~e Bank to any tall of any kind ".f\alsoever with respect to this 
Agreement, or the ·r~rm Loan, or change the basis of taxation of payments to the Bank in 
respect thereof(ol<cept for the impooilion of, or any change in the rate of, any income or 
franchise taxes payuble by lhc l!ank); or 

(iii) imposo on the Bank or the London interbank market any other condition, 
cost or expen>'-' affect in& this Agreement. or the ·r erm loan; 

and the result of any of tl1e foregoing shall be to increase the cost to the Bank or making or 
mainl:lliniog the Term loan (or ofmhlntainillg it> oblig~~tion to meke tloc 'f'cnn I,()an), or to reduce 
the amount of any sum received or rece-ivable by th" B~nk hcrcumlcr (wloetloer of principal, 
imerest or nny other Hmount) tlu.:ol, upon reque~t ofthc Bank. the Obligated Group w ill pay to the 
Bank such additional amount or amounts as "'ill compensate the Uank for suoh additional <~osts 
incurred or reduction suffered. 

(b) Capital R~=auircmR~l!!· [f the Bank dctconincs that any Chc1ngc in Law 
affecting the Bank o r any le nding office o f th" Bank or the !lank's holding company, if rut)'. 
regarding capital requirements has or would ha\le the effect of reducing the rate of rot\lno on the 
B•nk's capital or on the cnpib.l of th~ !lank's holding com(l"ny, if any, ns a consequence of this 
Agreement or the Term Loan to a level below that which the Bar..k or the B~nk '~ holding 

.company could have aclticvcd but for such Change in Law (taking into consideration the Dank's 
policio> and the policies of !he llan~5 holding ct>mp•ny wilh rQ<pcet to capitol adeq uacy). then 
from time to time the Oblig&tcd ul'oup will pay to the nank ~uch a:lditional nmount or umoools "'' 
will comp<.<nsal.c the Uank or the Bank's holding company for any such reduction ~uff(;rcd. 
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(c) Certific11leJ< for BQimbursement. A cerrifiw.tc of the l:lank scui ug fnrth the 
amo unr or amounts n.c"ssa<y It> compensate the Bank or its holding compMy, as the ca:;e may 
be, ns specified in sub$ection (a) or (b) of this Section und dc!i'l-ct-ed to the Oblig.nted Group 
Agent shall b~ conclusive absent mani fest en·or. The Obligated Group ~hall pay the Dank the 
amount shown :1.~ due en nny such certificau. within 10 days after receipt thereof. 

(d) Delav in ltcquc;ili. f ailure oo· delny on the part of lhe l:lank lO dom•rul 
compensation pursuant to the foregoing provisions of !hi~ Section shall not constitute a waiver of 
the Bank's right to demand such comp~nsatioo, provided that the Obligated Group shall not be 
rcqu[n:d to compensate the Bank pur:;u~nt to tlte foregoing provisions of this Section for any 
increa~ costs incurred or reduction~ ,uf(¢red more thnn nine moJtths prior to lh~ date fha! the 
llank notifies the Obligated Group of the 01011Se in Law giving rise to such increased eo>ts or 
reductions and of the Bank's intention to claim compensation therefor (e>Ccept mat, if the Change 
in Law giving rise to such increased costs or reductions is rc\rolll;livc, then the nine-month p::riod 
refem.'tl to above shall be extended to includ e the period ofrctroacriveeflect thereof). 

NotWi thstand ing any other provision of this Sccli<)n 2.1r!,, the Bank shall not deonnnd compcmsation for 
MY increased cost or reduction pursuant to this ~ection 2.03 unless tho Bank is a lso rnak irtg dcmaodg 
senernlly for such compensation from borrowers similarly silunted under comparable provisions of other 
ug,re~ments. 

AR'((CU: m. 

CONlliTIONS PRECEDEJ'oo:'T 

Section 3.01 Conditions P!Y"<!':If<:>nt to Closing. The obligatinu nf the Bank to make the 
Term LOM is subject t (> the condition that, unless olh~rwise agreed to by the Bank, the Bank sha ll ha,'e 
received on or before the Closing O:.tc tho following, ench dated such date, in fo1m and subslance 
satisfacto•y to tl~e Bank: 

(a) Cornorate !JocumemJ!. {i) A cupy of the articl~s of incorporatior. and by-laws 
of c.wh Member, each ns amended to d .. tu, «~rtified by an authorized officer of sueb Member (or 
by a:o authorized ofticer of the Obligated Group Agent on behalf of ~uch Member); (ii) a 
certificate of existence respecting each Member issued by the Wc'llt Virginia S!lcretllly of State; 
and (iii) copies of the resolution~ of each Member by which such Member authorl:ted entry into 
Ute Obliw<tcd Group (and, aooordingly, appointment of tlle Ohlignted Group /\gent or nssent to 
Huch Appointment). 

Cll.~R2\I S9H2Gv~ 

(i) copies of (A) tJoc r<.::<olutiotts of the be>ard of directors of West Virginia 
Unitod Health System, IJtc., sole m.cmber of \VVUH, United liospitol and t:nmden-Ciark 
Health Services, lnc., a,pproving !he lransactions contemplated by this Agrccmcul and the 
Related Document;; and • uthorlzing tlte Obligated Group Agent to take 9uch action as 
may be rcquin:d to effeCI such transactions, (B) tile re.'l<>lutions of the board of directors 
of each Member npproving the transoctioos contemplated by !his Agreement, each 
ce11ified by an authorized officer of the> Oblig~~ted Grou p Agent (which ceo1ificate shall 
state that such resolution& •rc in 1\l ll force and effect on the Closing ))ate): and 

(ii) copies of the ro~olution~ or the Obligated Group /\goon authorizing the 
execution, de !ivory and perfonnance of this Agreement and the Reln~tt Documents to 
which tho Obligated Group Agent i~ pa.rly and of the trar1sactions contemplated hereby 



and thereby, certified by nn autlu:-ri z'd officer of the Obl igated C'imup Agent (which 
certifi<.:ate shall state that such rcsol~tioos are in full force and effect on the Closing 
Date). 

(.::) lLlcumben<.:y Ccrtjf1c#t9,. A cet1iticate of an authorized officer of the Obligated 
(;roup Agent certil)'ing Lhc n~mes 8Jld true signatures of the officers of the Obligated Gmup 
Agent authori?.cd to act on behalf of the Obligated Group to sign this Agt-eement and the other 
R.clatc<.l Documents to wt.i~h the Obligated Group Agent is a patty. 

(d) Obligated Group C.Q.l!Pl?.l . 9pini~,>.n . An opinion Df couro~QI to thu Obligated 
GnlUfJ in limn nnd substance sati~fuctory to the Bank omd its counsel as to .~ueh mancrs as the 
Uank may reasonably request. 

(e) 
l);.>"uux:tlls. 

Operative Documents. Executed versions of this Agreement and the Related 

(f) .l'ccs Payable. Payment by the Obligat<Xi Group to (i) the Rank of tbo fees set 
forth in Section 7.06 hereof ond (ii) cour,~cl to the Flank, of their reasonab:e tees and 
disbursumcntq incurred in connection with this lransoction. 

(g) 2014-7 Note. All conditions precedent to the issuance ond nulhentiontion of tho 
2014-7 Nolo under the l\1llster Trust Judonturo shall have been >atisfied and the 2014-7 Note shall 
h~vc b·=cn issued, authenticated and deliveo-ed in 1l1e manner prescribed by tho Master Trust 
Indenture. 

(h) AbilitV to l'crform Ol?liga~91lli· No legislation shall be enacted, uo .teci~ion by 
any oouJt having jurisdiction over the Bnnk shall be rendwcd, a.ro:l no regulation shall have beeo 
made, which. in any ca.c has lhe e!Ject of maleri,.Jiy and ac:t\.ersely affecting the Bank's ability to 
perform its obligations under this Agreement and tl16 Related Documents to which it is a party. 

(i) g~nt of.neCHuiL No event shall exist or would result from the is suar:cc ofthc 
2014-7 Note and the execution of this Agt·cement and the Related Documents, which conlititulcs 
an 13vent of Defl1Ult or would constitute an Event of Default. 

(j) f.l!!ffi:_Qbligntioo. Evidence sati.qfactory to the Bank and its counsel that the 
201 4-7 Note constitutes on Obligation secured by tl1e Colloteml of the ObliS~<w<l Group on a 
parity basis with all oLher Obligation~ issued vursuNnt to tho Master 'l'rur.t lndcuture. 

(k} !:>vidence ofRs;oordAJjon. Filings and Payments of 1'<:9..~· .Bvldcocc sutisfnctory 
to the Bank that any documcats required to be recorded or filod in order to crente, in tiwt>r of IJ1e 
Mnster Tm~1ee, a pc1fected lien on cud socurlty int~rcst in the Colla!crnl, hnve be•n properly 
recorded 8Jldfor filed in each office in e.acll jurisdiction required in order to create, in favor ofthe 
Moster Trustee, a perfected lien on and security interest in tlte respective collaren.l described 
therein. The Bank shall have received evidence of all such recordatioo illld a.cknowtedgemcm 
copies of all such ft lir.gs (or, in lieu thereof, th<> Bank shall have received other evidem:e 
sati~f~ctory to the Hank that oil such fil ins,s have been made), and the Bnnk shall have received 
evidence that all nece~s~ry recordatio n nnd filing tees and all docum<.:nUtry tax¢s or other 
OxflCtiSCS related to such filin~' or recordations have been paid in full. 



(I) Licenses. r.:vidcnce satisfu<:toty to the Bank rl1at UHI' alld Berkeley Medic•l 
Center have received a certificate of nccd and such other applicat>le permits ond licenses required 
to opernt~ !he Medical Office Building in the manner oonrcmplated. 

(m) Q!Jlcr TJocum~'tl1s. Such other documents, instruments, ~pprov~ls (and, if 
l'equested by the Bank, certified duplicat-=s of executed copies tl":ereot) or opinions as th" l:lank 
may reasonably request. 

ARTICLEfV. 

RlWRESl:N'l'ATIOI'\S AND WARRANTIES 

B•ch Membel' expressly makes the representations and w•rranties to the Bank .~et forth below. 

Section 4.1}1 Gener"l RcprC!IcntRtions and Warrant!~~. Rach Member hereby represent~ 
and warmnrs that ca~h Member as oflhe date hereof: 

(i) is validly organi?.ed under the Jaws of the State o: West Virginia; 

(ii) validly exists under the law$ oitha ~'tllte of We.<t Virginiu; 

(iii) i~ duly empowered, qualified and properly authorir.ed to tran~act its businesses 
and affah·s in each jurisdiction other than th~ Stale of West Vil'gi!lin (if any) in which it is 
required under applicab!Cl Jaws, to qualify tv conduct bu$iness except where failure to so qualify 
would not constitute any Mntel'ial Adverse Effect; 

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

(v) has the pOWI)( to enter into this Agreement and the Related Documents to which 
it is a party and to pcrfonn its ol>li~ations hcr~undor and und"r the Rel!itetl Documents to which it 
is a party; 

("i) has effectively approved, by appl'opriate action taken hy or on bd~alf cf such 
Member i11 accordance with such Member's organizational documents and applicable Jaw, such 
Member's ent1y into the tra••sactions contemplated by the Related Documents; 

(vii) has effectively approved, by a;:.propriate action taken by or on behalf of such 
:vtcmb~r in accordance with such Member's organizational do~umems and applic~ble law, such 
Mcn•h~r'.~ entry intn th~ Master Tmst lndcnlurc and, accordingly, its appointment (or as.ent to 
the appointment) of WVL:II as Obligated Group Agent under the Mast•r Trust Indenture, having 
the pow~r and authodty provided therein, including the power and authority to execute and 
deliver, on behalf of the Oblig~tetl Group, !his Agreement and the Related Doeurnc•:t• to which 
the Obligated Gwup is a party, anti to ~ntcr into U1e trans•ctions contemplated hereby and 
!hereby; 

(viii) has good and marketable title to all real property purported to be owned by such 
Memher, as indicated on it~ Jinancial statcmcot~. and gootl and marketable title to all other assets 
purported tu be owned by such Member, as the case may he.. as indicated on such t1nancilll 
stat~mcnts ex~·ept to the extent that any of such real property or other as.~ets h~ve been sold or 
disposed of, suhj~:ct only lo any Ji«n or security interest which constitute "l'crmitled 
Encumbrances" und~r the Master Trust Indenture; 
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(ix) i:; in ~alllplia•tee wi th nil luws applicable to the condttct or it~ bv~ine.'s and 
operotions ami the ownership nnd maintenance of its f~cilil:ies, except wh~ro noncompliance 
wo'Jid not con~titule any Material Adverso Effect; 

(x) has filed all feu~ral, ~C~t.e and local tax returns and other reports which il is 
required under applicobk: laws to lilo, ond hns p~id or caused to oe paid all tax<>~. Q.lis~ssments and 
o ther g<wernmcnt:tl ch.rges that nre due and payable before the date het·eoi; except any tnx, 
nsscssmcnl. or charge (A) which is payable without interest or penalty, (13) which is being 
contt.~ted in good fni1h in appropri•tc proceedings, which proceedings nnd \he circLln•stanecs 
~iviug rise thcrew ure disclosed in a writing delivered to the B"nk prior U> the CloRing Date, 01' 

(C) the nonpayment of which would not t'CSult in a Matt:rial Ac.lv=< Rffcct; 

(Ki) ha3 made adequate provision for the pa}'IOOilt of any taxes, PS5eSSJilCitt5 or other 
~barges accruing against such Member or its a.<SCt~ but not yet peid or peynble; a11d ther~ is no 
deficiency or additionnl nssessmen\ in a materially important amount in conno:ction with any 
taxes, assessments or ch .. rg~'$ not retloctoo in the financial stet~meu ts of tlw Ob ligated Group 
most recent.ly provided to the Bank; 

(xii) has obtained and now holds or maintains all operating licenses, ocrtifi;;ntcs of 
need 1\11<1 other matcri~l licenses, permits, npprovals, patents, francltisos, trademarks, trademark 
right~. trade nnmes, tmd~ Mmc rights, copyrigh!s and accrcditatbt\S required under npplicnble 
l~w.< for the operation of its facilities and th" conduct of its business and operntlons; 

(xiii) if su,:h Member is o hospltul or othor provider of health care services, is qualified 
to p;,.rticipatc in and receive reimbursent~nl under (A) Medicare, (B) e~~eh Medicnid program (if 
"">') which is a payor with respect to any amount claimed by such Member a.• owing to such 
Member, and (C) ca<;h other tl•ird pan:y payor whose program(s) are nece.ssory or appropr:ate fur 
the cvndvct of such Member's business; 

(x i•) except as otherwiS\'l set forth in the linal!cial statemeo1ts heretofore provided ro 
the 13""'' (i ncluding the notes accompl<nying •uch financial statcmcn~), CIIGh Member will be 
~olvenl on the Closing Dnte, both bcrorc and afteo· giving effect to the oxcoutlon and delivery of 
thi~ Agreement and the Related Documents to whicl> the ObHeatcd Group is a party nud the 
transaction$ conlcmplnted hereby nnd thereby; no Member has lmowl.,dge uf any cvunl or 
circum.~tonce which is likely to cau~o such Member to be unsblc: to maintain such solvent 
finonclol condition; 

(xv) exce1>t as otherwise di:~elosed in the finoncial stawmcnt~ heretofore provided t(> 

the Bank (including the notes accompnnying such financial stat~rnems), sinoo Dccolllbcr 3 t, 
2013, there has been M material adverse ch•m!!" in the financial condition Ot' ope~·a.rions of sny 
M I:IIIOet'; 

(x\'i) no Member is n pnrfy to or bound by any agreement or appliCllble htw which 
conflict5 with any provision of this Agrecmcllt or the Related Docum~ts to witiclt the Obligated 
Group is a party or by whiclt it is bound, and the delivery of and performanco by ench Member of 
its obligations und~r, thi s Agteement and the Related Documents to which the Oblig.otcd Group is 
a party or by which It is bound will nol: (i) resu!t in any violation of ""Y provision of the Master 
Trust Indenture, or (ii) res<~ll in any violation of any other contractual ob ligation of such Member 
or any applkable lnw or """lt. i11 or require the creation or impositiou or auylien on any property 
of such Member not ~tlready permitted by this Agreement and the Related Uocuments, unless, in 
the case of(i) or (ii), the snme would not constitute a Matel'ial Adverse Eff~-et; 
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(xvii) neither the nature of an>' Member, or of the business or pn.'pcrtic~ of any ~Hch 
Member, nor ~ny relali"'"'hip bclw<:en any Member and 1tny other p<:rnon, Ol' lhc cxec11lion ~•<l 
delive1y of this Agreement or the Rel~l<ld Documents, is such as to require u con~cnt, upprovul or 
authorization ot: or fi!ing, registration or qual ification with, any Governmental Authority on the 
part of any Mcml.>cr es a condition to ~11ch Member's becoming bound by the tenr.s of this 
Agrccrn.~nt or the Related J.)ocument LO which such Member is a p~rty (giving effect lo the 
tran,qactions contemplated by Lhi.~ Agreement and the Related Documents), cxecpl. lu the extent 
that such consent, Hpproval or liUth\)rization has l>een obtained or such filine, regi~tratiou or 
quolification ha.~ been accomplished; and 

(xviii) except for (A} the liabilily of lh" Obligated Oroup tor pnytnents related to the 
Term Loan nnd (B) ns sot fQrtfl in l.hu financi~l statements ber~-tofore ptovidcd to tho ~a~k, no 
Member bas incum:d any Jr)debledness in an original and outStaJiding principal nmounl of more 
~n $10,000,000 in the aggregate . 

Se~tio o 4.02 Enforc011bilih . Thu Obligated Group Agent h•s been and is duly authoriz.cd 
and empowered by the respective Mcmb<>rs to dCI on behalf of each Member to aathorlzc the entry into 
Hrrd LCr execute ond deliver this Agreement and the Related Documents to which the Ohllgm¢11 Group is a 
part)', ond the Obligated Group A!lcnt has token nil nctit>n r~qllired to so authorize the entry into this 
Agreement and such Kclared Documents nncl h~ execnlro and delivered the same on behalf of the 
Obligated Group; this Agreement and the other Related Documents to which the Obllg"Lcd Orowp i~ l'"'ty 
are l.he vulid and binding obligations of ttr .. '"~~l'..ctivc:r Members and ~re enforceable against the i\1<:muer,, 
in occordance with their 1-espectivc l<.:rrns. 

Scctiou 4.03 Financial St~tcmumts. TI•e Obligated Group Agent has delivered to the Bank 
annual audited consolid8tocl frnancial stntements of "West Virginia United l!enlth Sy&lem, Inc. mid 
Controlled Entities~ for the fiSCal yeM ended lXcelnber 31, 2013 which financial slateroents and 
informution cum ply wit11 the requirement~ of Section 4 14 of the Mas~or T rus:t Indenture and l)ectiQU 
5.0 l(b) of this Agreement and fuirly present the tlnancial coodition of ~ Obli&nted Oroup and its 
1\ffili:ues as of the dates and fur Or" periods referred to therein. As of the &lte hereof, no Mcmbor nor any 
S ubsidiary of any Member has any contingent li&hi lily which, if adversely determined would constitute a 
M•lcrial Adverse Effect, eXC(."'Pl ~~~ di~closod in the notes to thu rirran<:ia) statements heretofore delivered 
to the Dank. 

Scctioo 4.04 Litigntion, Etc. Except 11.~ set forth in the fmancial statements delivore<l to the 
Bank pun;uum to Scction.J,Q.!.(jU(i} or as otltorwi~c disclosed to the Bnnk in writing, !.hero arc no Bctions, 
suits, investigations, or proceedin!Jl> pendill!l or, in the knowledge of any Mornber, thr<~atene<l against any 
M'<>lrlhcr or the assets of any Member which, if advcrsoly dcci<lc<l, would constitute a Mr.tcrinl Adverse 
'Gil~~t. As of the Closing Date, the Oblignteu Uroup has not 'disclosed any such uclivr>s, $Uils, 

investigations or proceedings to the Bnnk. 

Section 4.05 Security. The 2~ 14-7 Note constitut~ the joint and Sl!\'eral obligations of each 
Memb<;r under the Moster T!'ll.>""llndonture, and such oblig;llions rank, and will at all times mnk ot 1~1 
"pari pnssu" in priooly of payment \\~lh all other Obligations issued under the Master Tru~l In demure. 
The Master Trust lndenture creates for 1ho boocfit of aU Obligntioos iswod nndor d1c Master Trust 
Indenture, including the 2014-7 Noto, the vnlid, binding and irrevocable lien on and p!edg" of the 
Collateral. 

Scoctlon 4.06 full JJisclo~urc. All infonnation, documents, reports, stal.cm~!nls, lina11dul 
stalcmcnts, oad dnt:a submitted by <rr on behnlf of the Obliga.t.cd Group in connecliou whh tile request that 
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thu El11n~ "" ler into this Agreement, or in su pport thereof, arc true and accurate in a ll m~tcrinl rcsp~cts es 
or the dnte made and contain no knowingly false or mis leading statements OJ' any mnterinl omissions. 

Section 4.07 U~e of Proceed~. No Member is engaged principall y, or as ono of its important 
oc1ivities, in lhe busin~S$ of extending credit for lhc purpose of purchnsing or carry ing any margin stock 
within tbe m~aniug of Regulation U of the 1-JOH.I'd of Govemors of tbe Federal 'Re~c1w Sys tem, as 
umcudcd ("RQg\tlntion U"). No p art o f tho proceeds of the Tenn Lo~n will be used, dlroctly or indirectly, 
for the pmposcs of purchasing or corrying ony murgin St<lck, within tile meaning of Rotr,ulntion \}. No 
part of the proceed.~ of the Te.nn Loan shuJI b<) used for ony purpose which viol~tes any laws, including, 
without limHation, the pwvisions of Resulatlon U or 'Regulation X or the Board of Govemors of the 
Federal Kcse~vc System, fiS limtmded. 

Sectiou 4.08 50J(c)(3l Organizatiop. ea:::h Member has 1\.-.:civcd a lotw from tile Internal 
Revenue Sen~ce clilSSifying ites an organization d escribed in Section 501(cX3) of the Code lbat is not n 
pdvnrc found•tioo with in the meaning of Section 509(a) of the Code. such letter has not been mod if1ed, 
limited, revoked or supe1-seded, and such M<:mbcr has conducted its operatio ns and filed all n:quircd 
reports vr documents with the Interna l Revenue Service so as to ma int•in such sl.!ltu~. No admi nistrative 
or judicial proceedings arc pending or threatened which may, in any wa:y, adversely ntTect the 
c lass ification of each Member as an organi ulion (a) dc~cribcd in Scctirnl 50 I (c)(l) of the Code which is 
exempt ft'Cm hdcn~l im:<)one TJ\JtB.tion under Section 50 l(u) of lhe Code a.nd (h) wh ich is not a "private 
foundation" ~s dofined in Section 509 of tho Code. linch Member is an orguni~.ation organil'.Cd and 
operated cxclu$ivcly lor charitnble purpoS<.>ij and not fol' pecunial'y profit, within tho meaning of the 
Socurilios Act of 1933, as amended, and no part of the net eantings of such Member inures to th" b.,n.,Jil 
of aoty person, p>ivnte stockhol<ler or individual, within tho moaning of Section 3(a)(4) of the Securities 
Act of 1933, e.s amended. 

Section 4.09 No L)efau ll. No Default or Event of Default shall have occurred and is 
continuing_ l11c Obligated Group is not in def11ult wilb respect to any of its existing lndcbtcdnc=, other 
than any default which may ex ist v.;th rwp..ct to any Indebtedness: (i<) whicll is in an amount :hat is 0 01 

greater lban $ 10,000,000 in the 11llllJ1'f;Die; or (b) a• to which holh (i) the Obl igated Omul' ha« asse11ed a 
good faith defense to paym ent and pcrfn•·mance, and (i i) the Oblig11te<J Or>:oup i ~ mai11tainiug reseoves 
s u!'l'icicnt to fully satis fy such lndcbtcdo)ess in the event of any adverse determination regard illg the 
Ohllsatcd Group's liability thcrofor. 

Soction 4.10 Emnloycc llen clit Pl an~. 

(n) CompliancQ. The Obligated Grot•p and their respective ERJSA Affiliates arc in 
compliance in aU mal~rial respects with nil ~pplicHble 11rovisions of HIUSA and tho regulations 
thereunder and of the Code w ith respect to all Employee fleneiit r>:ans. 

(b) ~!>.~~nee crf I enn!paUoo Ev.e..!!t. No Termin;ni<>n F.wn! h1os o<.'Curred nr is 
~'«lnably expected to occur with respect to any l'lan \lf the Obligated Croup, any of the 
Members, or any of their respective ERJSA Aft'i I ialcS. 

(c) No Wilbdra~. The Obligalod C"r,oup and its ERJSA Afli liatcs have 
not incurred, nor reasonab ly e xpect to incur, any withdrn·wal liability under ERISA in oonuection 
wilb any Multicmployer Plans. 

Soctiun 4.11 Environment~! l .rw• . The Obligated Group ond each Member's d3sets ol'e in 
complifl ncc w i:h all applicable £nvironment&l Laws, in all material ruspe<:ts, 
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Section 4.12 Obligated (>roup Obliglltion•. All representations, wammti~s, covenants, 
agreemeuts o1· obligations contained herein requiring performance on the purt of any Member shall be 
joint and seveml obligations of each Member. 

ARTICLEV. 

COVENANTS 0~' THE OBUGATED GROU.I' 

SectioJJ S.OJ Covenants. The OhligDtcd Grour Agent eoveums on behalf of each Mcmbc·r 
that, lrom the d~t~ hereof until paymeut in full of the principal and intc1·csc on the Term Loan a11d any 
other amount~ owed to the Bank under this Agreement nnd the Related Documents, unless Bank 
otherwise conse:lts in Wl'iting, each Member will: 

(n) Compliance with Master Trust Indenture. Perform ¢<lch of the obligations, and 
othorwise comply with agreements of the Obligated Group unccr the Master Tl\lst !u<lcumrc, 
includiug the Jli'OVisions set forth in the Article IV of the Master Trust lndentme (captioned 
"fi~•).~f.a.! ~Qy~nants"), except in any instance in which the Bank specifically agrees in v.,1·iting to 
any nonpettorm<~nce or noncompliance. Furthc•·: 

(i) Bach Mcmb<)f covenant~ that it will at ell time~ faithfully perfonn and 
comply with u,c agreements of the Ol>ligated Group undet· this Agre~ment and th~ 
Related Docu;neots to which it is a party, nnd no Member will undet1ake any transaction 
or otherwise take any action or mskc any omission which would cause tl;e Obligated 
Oro up to violate any provision ofthi.~ Agreement or any of the Related Pocumcnt&. 

(ii) In each instance in this Agreement in whkh the Obligated Group makes 
any representation, warmnty or gives any covenant or other ag1-eement or undertaking the 
terms of which are described hereon by rcfcrcnc~ to n provision of the Master Tn•st 
Indenture, the npplical>le provisions of the Moster Trust Indenture us amended th.'m time 
to time in comrliance with the pmvisions thereof ar.d in effect at such date, are 
incMporatcd herein by t•eference and made a pa1tltereof. 

(b) &~P.Q.rting Requir~ments. Without limiting any requirement under the M~ster 
Tt·ust lndentu1'<: made ~prlicabk: tv this Agreement, the Obligated Oroup Agent shall furnish or 
cause lo be fun•ishcd to the Bank copies of the following fm~noial statements, rep011s and 
information: 

CHAtU\l $9J026vl 

(i) Within !50 d~tys 11fl<:r II~<~ cmi!Jf cHch !heal yc•r of tb<.: Ohlit;~tl<:d Gr<>up, 
audited consolidated financi~l staromonls of "Wesl Virgini!l Unit.cd HC~~!th Sy~tcrn, Inc. 
nnd Cont<ollod Entities" complying with tlte requirements of Section 414 {A) of the 
Ma~ter Tl'ust Indentu1·e; 

(ii) Withi~ 60 d~ys 3.flcr the cud of each quarter of each fi.•cel y~ar of the 
Obligat.:u Group. an \mauditcd combined or consolidated balance sheet of the Obligated 
Group as of the last day of such quarter, ond related statements of operations, chonges in 
net assets and ca~h flows for the qu~rtcr th~n ended and for the period from the beginning 
of the fisc.. I year iu which such qum1et· occurs through the end of such quarrer; 

(iii) l'•on~ptly upon advance written request by the Bank from time tr! tillle, 
such infol'mation regarding the business, opcrrttions and financial condition of the 
Obligated Uroup <os the l:lank msy rca.<onably request; 
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(iv) Atmually, at the same time tile Obl'gated Group Agent furnishes the 
Bank the financial statements required iJursuant to Section 5.0Hhl<i) and qua1terly, at th~ 
same time the Oblig11tcd Group Agent fumishcs th;; B!Ulk tltc financial ;taocmcnts 
r~quircd pur.~11ant to Section 5.01 (h)@, notification of any action, suit or proc~ding at 
law or in cq11ity or by or before any Governnwnt.11 Alllllority regarding :my Member 
which (i) has remained unsettled for a pel'iocl "f oue year or more and i•Jvolves claims for 
damages or relief in an amount greater than $10,000,000 in excess of any insut"dnce 
covemge (including setf-insurnnce) available to pay st:eh dnmnges or relil;f, (ii) has 
r"sulted in a finaJ judgment OJ' judgments for the payment of money in an amount ~atcr 
t.han $10,00(1,00{• in execs" of"ny i""""'""c coverage (including self-insurance) available 
to pay such judgment or judgrnents, or (iii) has resulted in My atUlchmentor other lien on 
any assets of nny Member lor .an omcunt grMter thon .$]{),000,000 in oxcc$s of ~ny 
insurance covemg~> (including self-insurance) nvailable to pay nny such attaclune>tt or 
other lien; 

(v) As so<>n as possihlc, And in any event within !5 days upon any Member 
receiving notice ot· otherwise obtaining knowledge thereat; notice of any BvCttt of 
Default which shall have occurred, setting fotth the details of such Event of Default anrl 
auy action which tb Obligated Group has taken or propose to take with respect thereto; 

(vi) A> soon as possible, and in any event within 15 days, upon the request of 
the Bank, copies of any certificates, \Witten requests fo1· fund rayout~ or any other 
requests or documents tendered or delivered by the Obligated Gt·oup Agent ro rhe Master 
Trustee under the Master Trust Indenture; 

(vii) Withil• 60 days aft~r the end of ~ach quart<:r of each fiscal year of tJte 
Obligated Group, a certificate (substantially in the form of .!lx.hibit_t, hereto) of U1e 
president or chief lin~ncial officer of the Obligated Group Agent to the Dank: (i) stating 
th~tt, l.<> tltc bc$1 knowledge of such J>cr.;;on, no F..vcnt. of [kfault or 1tn cvenr whic.h, with 
notic~ or ]~poe of time or both, would oon$titutc ~n Even! of Dcf•ult, has occurrec! and is 
continuing, or if 011 P-vent of Dct~ult n1· such on event ho~ occurl'\Xl and is continuing, a 
statement as to rhe nature tlteJ'eot' nnd the action wllich the Obligated Group Jll'oposos tn 
toke with respect !hereto, (ii) showing calculations indicating compliance with the 
financial covcnaf'l~~ ~ct forth herein for such period, as applicable and (iii) contim1ing that 
tho Subsidiaries of any Member in existence on the date hereof arc the only Subsidiaries 
of such Member or that such Member has no Subsidiaries and, to t!tc extcn• a new 
Sllbsicliary has been formed, alerting thu Baok as t.o the cxist~nce of any such Subsidiary; 

(viii) As soon as possible, and in any event wirhin I~ days, upon any change of 
the Obligated Group's independem public U(:<:ountnn:s, uotificntion thereof and such 
tilrthel' information ns the Bank may reasonably request concerning dte resign&tion, 
refusal to stam.l for J'cappointment aO.cr "ompletion of the cun-ent audit or dismissal of 
such accounta<>ts; 

(ix) As soon as possible, and in <tny event witl1in IS days, upon becoming 
aware thereof, wrincn notice of any Material Advet·se Effect; 

(x) As soon as possible, and in any event within 15 days of any ~!ember's 
receiving notice or otherwise obll1ining knowledr,e thet-eot: written notice ot' the 
commencement OJ' existence of any proceeding against such :vtember by or before any 
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court or goverull\ental agency that llligl•t, iu 1lno •oa~111able judy;u<::nt of the Obligated 
Uroup, t'esult in a Material Adv~•·se l,;tkct; ond 

(xi) As .~non us po.~~ihle, and in any cvcnr within 15 days, upon becoming 
aware thereof, notice of any Tennbation Event or any event Ol' action which would •·esult 
in a Member's comJ>lete withd1awal, partial witl1drawal or secondary liability for 
withdrawal liul>ilit,Y payments wi!h respect l.o a Multicmployer Plan, together "'ith a 
statement of the president or chief financial officer of such \1embcr describing the event 
or the action taken and the reasons therefor. 

(c) ~. l!ach Memher will penn it tl•e l3~nk or any representative thereof, ac 
auy rea.~ouahJe time durin~ bu;)in~s:> lu.mrx and from time to lime upon reasonable advance 
written notice, to examine and, at the expense of the Uank unless any Event of Default shall hove 
occuJTOd and l>e continuing, moke copies of and abs!l·octs fi·om the record~ and books rtnd account 
of '.>acl: member, excluding therefrom such Member's patient records ond similar records ~!forded 
confidentiality. and to visit tho properties of th~ Obligated Group and discuss general business 
and tinonciol matters with its management; provided that in each !ustMcc, the Bank will provide 
rca:::<Jnablc assurances that all confidential information obtained will be treated as such by the 
l3ank in a manner consistent will\ applicable privacy laws. 

(d) .f\lr!hcr Assunmccs. The Obligors shall e)(ccutc and deliver to ~h~ Dank from 
tirne to time swh olh"r snd further document~ which aro roqueslecl by the Hank to evideucc or 
confirm the obligations of the Obligors under this Agreement or any other Relot.ed Document to 
which the Obligors are o party or to otherwise accomplish the puq10scs and intentions of this 
Agn:~m~ont and the Related Documents, it being the intention of the Obligors to provide beroby a 
ful! and ~hsolutc warranty of further assur-~ncc: to the Ba11lc. 

(e) R<lQili.r~d.Rnting. At nil times. the Obligated Group shall maintain (a) a Rating 
of BBB or higher nssigne<l by S&P or(b) a rating ofBan2 or higher assigned by Moo<Jy•s. 

(I) Debt to Car.itali;r.ation Ratic>. As of th~ last day of each ftscal year of the 
Obliga.t.ed Oroup ttn:l os of the lost dr.y of the second ~uartcr of caefl $uch liacal year, the 
Obligated Group ~hall not p~onnit the I>cbt to Capitali7.niion Ratio to exceed 6'/%. 

(2) His\Q.tical peht. Service Covc,.,.ge Ratio. The Obligmed Group shall not 
permit the 1-!istoric.ll D~t.t Service Cuw1age R~tir> nfthc Ohliualcd Group !o be le~s than 
1.10: I, as of the last day of each li~cal year of the Obligutc>J Group. 

(1) l)ays C•sh on Hanel. As ol' th" last day of eHch fiscal year of th~ 
Obligated Group and as of the la.~t day of !.he second quarter of each such fiscal year, the 
Obligated Grcup ~hall not permit the Days Cash on Harod to l>c less lban 90. 

(g) ]nt:c!JlioM!lv Omincd. 

(h) Additional !Y1embc12. In each instance in which a Member is 6d<led to the 
Obligated Group, such Member shall bec.ome M oblisor hereunder, jointly and scverelly liable 
for the pcrfonnancc of the other agreements of €:ach Membcl' hereuudet·, ond the ObligHtc<.l Group 
Agent ~l1Hll execute and d0liver or cou~" It> b<:> execuwd and delivered such documents. 
certificates nnd opinions ~s the nank may reasonably roquire in con .. cction therewith. 
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(i) .Mo<!ifi~'~i<'~Q.of Moster Trust Indenture. Unless tit() Bank otherwise consents, 
lh~ Oblil)ated Gmup Agent will not enter into or otherwise cause or permit ony modification of 
the Mnstcr Trust Indenture. ns in effect or. the Closiny, Da!u, "''•cr than any 'imcndmcnl or 
supplement (i) provi:ling fot· the issuanc~ of additional Obligations within th~ limit~ on 
Indebtedness set forth therein, (ii) providing for .:he admission of any \1emhcr in accoroance with 
the tern's tbcrcor, or (iii) any other amendment or supplement which may be mode without the 
collsclli of the hoi tiers of' Obligations in compliance with Section 70 l of tlle \'lnster Trust 
Indenture. 

(j) Financial Covenants in Oth~t_<;:~slit_Agrc_<?mcnts. Without limiting ony ether 
provision of tl1is t\greentent, any and Rll financial covenants contained in rhe Other Credit 
Agreements in cffoct as of the dare ofthis Agre<:m~ot, ir any,~ hcf'Qhy incorporu.ted h~rein and 
made a part her(".of nod all delit•ition• rcl•!~d thcn::tu ar~ iocorpnrated hc,·ei•l (hul only for the 
purpose of interpreting such financial covenants and only to the extent necessary for such 
inreqJre1>1tion). The Ohlig<>rs agree, lor the benellt of the Bank, to comply or cause compliance 
with c~ch of such financial covenants for S3 !ong RS such Other Credit t\greement is Ollt:>tanding. 

(k) :r•·ue f!oQJs.s.. Ench Memb~r shall keep books of record and accou11t in which 
full entries will be made of all of its financial transactions in eonfonnity with GAAP. 

(I) ERlSA. &ch Member shall comply with all requirements ofcRISi\ applicable 
to it (including the payment of all obligations nud liabilities arisin~ under HIU:;A) nnd fumish to 
the Bank as soon as possible and in any event within thirty (30) days after it or any duly 
appointee administrator of any employee pension benefit plan (as defined in ERISA) knows or 
ha.: reason to know that nny Reportable Event (as defined in GRISA) with respect lO any such 
plan hE.s occun-ed, a swtt~ment of tho chief financial officer of such Member describing in 
rensonablt~ d~~ail ~uch Rep,)rtable Event ar;d any action which the Obligated Group proposes to 
t>tkc wi:h respect thereto, together with a copy of the notice of such l<cporlablc Hvcnt giv<m to the 
I'RGC nr a statement that said notice will be filed with the annual report to the United States 
Department of Labor with respect to such plan if such tiling hos been au:horized. 

(m) Tax Status. The Obligor will not take any act!on or suffer any action to be 
taken by others that will imJMir its Section S0l(c)(3) status. 

ARTICLE VI. 

EVENTS OF DEFAULT 

Section 6.01 !<:''""'" ur ll•f:mh. The occurrence of ony of the fallowing events shall be an 
"Event of Default" hereunder; 

(a) The Obligated Group Agem shall fail to pay, within one Business Day an.cr the 
dote the same first becomes due nnd payable, time being of the essence, any amount.> owed under 
this Agreentent or any Related Document; or 

(b) Any failure, in any material rc;pect, of any rcpn.:scr.llltion or warranty 1r.adc by 
the Oblignte<l Group un<lcr this AgrCC!liCnt or ony Related Documents, to be !'rue ns of the date 
mn<Je; c·r 

(c) [Intentionally Omittcclj 
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(d) If a Member defaults in the performance or ob&ervancc of any the covero!mts 
contained in .S.~c~i9.P. .• ?,Ql(b), (£), (11 or ill hereof and with respect to Scctjon S.Ulli), such 
dufault sh<tll remain unremcdicd for a period of seven duys; OJ' 

{") If n ~1ember defaults in the p~rfonU?JJce or ooseiVonce of 11ny vt~.er agreement 
or coveMnl contained hereill on irs pnrt tc> be ~>h•orvcd or pe•formed, and $Uch default shall 
remain unromcdicd f<>r a period of 30 dnys nfter noricc thc.rcof to the Obligoted Group Ag\:nt 
fro m the aank; provided, tt.at s uch 30-d"Y cure period shall be st:bject to C'Xtension for nn 
ndditional 30 days if (i) in the O!>in ion ofthc !lank, (A) tk def:mlt is capable of cure witnin such 
30-dt:ly period and (13) ~uch Member is diligently proceed ing to rewedy such default; or 

(f) If there shall ()()CUr illly "!:;vent of Det:ault" o.~ specified in the Related 
Documents, the Covenant Agrcumenl dated as of June 1, 2011 between the Bank and the 
Obligated Group Age:~t, as amended fro111 time tv time, the Covenant A&recmcnt da!ed as of 
October 2, 2012, as amended ttom time t<> time, the Lean Agreement dated J1:nc 24, 2009 
l>el'IYecn the Bank and the Ol>lignted Gro111l Agent, as amc,tdc.:d from time to time, or th~ Credit 
Agreement dated September 30, 2013 between the Bank and the Obligated Gronp Agent, lis 

umended from time to time; or 

(g) '!'he occurrence of any of the following: 

(i) Th~ filing t>y nny Member of any petition in$tituting n volun~ary case 
under the United States Uwtktuptcy Code, or any other IJOtition ur pluading seeking an 
order for relief, rcorga nilution, co mposition, readjusbnent, llc1uidatiun or similar relief 
under the United States Bankruptcy Code vr any other present or future state or federal 
law or regulation, 

{ii) The fili ng by ()ny Member of any petition o; pleading or ilul taking of 
other action seeking. consenting to. or acquiescing in the appointment of any l!llste¢, 

receiver or liquidator of such Mem:~er, or auy nuilenal portiun of such person's a~s:ets, or 

(iii) The making by any Member of a general a~signm~nt for tbe lx:neftt oJ' 
creditors, or any udroission by the Member that it is un!tbl~ to flay its debts generally as 
they becom~ due or i~ vth~rwisc not Solvent; or 

(h) 'J'hc filing ag~insr any Member of a petitinn or other pleading seeki•~& an order 
for relief, rcorgani>:ation, composition, readjustm~m. liquidation or sh,.iJar relief under the United 
Stntes Bankruptcy Code or any olhc r prcscnl or future smte or tederal law or rcgulat:on, and the 
snme shall not have boon unconditlOJ\ully dismissed within 60 days atlor the fi ling of such 
petilio n vr other pleading; o1· the entry of any ord" r for reliel' vr simi lar order in any action, case 
or proceeding instituted by ~ny petition or otho,· pk adi!lg ci<Oscribe<l in lh« fl>regving provigions of 
this Section; or 

(i) Any one or more juds1nents again:;! any Member or any one or trtOrC 

armchonents or othct lc'\lies ag;tin;,-t any property of any Member, in any ca.~ with respea to 
clsims for an aggregate amount in excess of $10.000,000 nut adequately Insured or indemnilicd 
ngainst, .~hall r<>main unpaid, unsl~yed on appeal, undischarged, unbonded or undisrnissed for a 
porind c)f1Q dMy'; (If 

(j) There shall have been fl ied any notice of tax lien or similar lien Against any one 
or more of' the Members involving auy one or more claims of liability of a11y one or more of the 
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Members in an nggre.gate amount of $ \ 0,000,000 or more, and the same shall not have l>oen 
vacated. released, discharged, .~tayed or bonded pending appeal before th" date which occurs 30 
day~ .-ftor lf>e filing of such notice; or 

(k) Any Related O!lcumont shall for any rea.qon cca.<c w b~;~ in full fore<} ru1d effect 
otJ,cr ~h~n as a result cftl>e repayment in full o( 1111 obligations issued thereunder; o~ 

(I) [Intentionally Omitted) 

(m) Any Plan Terminntion Event with respect to a l'lun which tho Bank determine.; 
in good faith might comthol~ srounJs for t!le (ennination of any Pla:J or tor the appointment of a 
frmtce tc administer any Pbm shall hHve occtUTW, and, after thil eXfJiration o f no IC;;$ than 30 
dnys nft~ notice thereof shall have been given to the Obligau:d lon••p llg<'nt by the Bank, (i) 
such Plan Tenninatio 11 Event (if COTI"C¢ta bl") ~itall not have been OOtt(dcd, ~nd (ii} tlte then 
present vslue of su"-h .Plan's vested benefits ~weeds the then current vnluc of a.<~.M~ accumu lated 
in such Plan and the Obligated Group shall not l~av~ rotncdicd any such deti,_ieucy; <>r 

(n) Any RB.ti11g Agency then rating t11e same obligatious of th~ Obligated Group 
~hali withdraw or suspend (tor oredit·rolstocl reasons Hnd other than at tile n:<tuest of the 
Obligated Group) its Rntin.s assigned to the Ohlig~ltd Group or •ny senior oblleation.s (If the 
Qh: igeted Group; or 

(o) The Ma.•tcr Trust ln!lontore shall terminate or cease to b~ in full force and 
e:ITuct, u\J1<:r than a result of any redemption or other repayment in ft\11 of all Obligations 
(iucludiog the 2014-7 Note). 

S""lioo 6.02 Rigltll< Upon an r . .-ent or l>dindt. Ujl{ln tl>e occurrence of an Event of 
Default, tlte Bank msy take one or moro of lh., following actions at any time and from time to time 
(reg.rtrdlct>8 of whelhcr the actions are taken a1 the ~an~e or dil1erent times): 

(a) If any Event of Defau lt shall oceur, tho; n:u1k m:t}' declare rho oomminnent of 
the Bank m tnakt} advances und"r the Te1m Loan to be tennin .. tctl, whereupon such cornrnitmont 
ami obligation shall h~ tenninatcd. 

(b) If any Event ofOcfuult shall occur, tl1c Bank may. su~ject to the provisions of 
Sccti(ln 6.02(d) and 6.0:\Cel hereof, enforce any and all rights and interests created and oxisting 
hereomder or undor any of the other Re lated Documents and all rights of set-off; 

(~) If any Event ofDofault sbali occur, the l3ank may utlju~t the interest rate of the 
·rcrm Loan to tlw befaull Rat e and therenfter c.;lculatc and c<>llect intet·est owed {lit the Tcnn 
Loan nt the Default Rare. 

(d) l fan y Event of Default ~pecifie~ in Section 6.0I<al sl1all occur and contin ue for 
seven (1) days after the occum:uce tbereot: the Bank may (i) dt:elare the unpaid )lrincipal ~mount 
of the Tcnn Loan, an interest oecmed nnd unpaid thf>rCOn, and all olbet· amoun~~ owing or 
pa)·nble hereunder to be immediately due and payable, without prcsculmtnl, delllllnd, prote..<;t or 
other notice of any kind, all of which •rc hlwby e:tprcssly waived by the Obli&eted Group and 
(ii) direct the Master Tmstee to accelerfl!e the 2014-7 Note in ac:ordance with th& t~nns thereof 
and ofthe Master Jndc:nture; 
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(e) If any Event of Deflmlt ~pecificd in ~el'tion 6.0 l(d) (Sl, ill or (nl shall occur 
nnd continue for t'biny (30) days after the oc;:.un'euce thereof, th~ Bank may (i) decl""" lht! unrmitl 
principal amount of the T<:tr:> {.(>an, ull infert sf ~ccmed and unp~id \hereon, and all otber amounts 
owing or payable hereunder to he itnmodiHtely due and J>ayablc, without presentment, demand, 
protest or other notke of any kind, a ll of whic!l are hereby expres~ly waived by the Obligated 
GrDup and (ii) direct the Mnster Trustee to accclcrMc the 2014-7 1:\otc in accord~nce with the 
tenns thereof and of tbc Muster Indenture; ond 

(f) If any Hvcnl of Default (other than as tiC\ fo>th in SectjQn 6,Q2(d) or 6.02fe} 
h~reol) shall occur, the Bank may (i) declnre the unpaid principal amount of the Tcnn T ~Jan, ~II 
intcru.~t ae<:rued and unpaid t:.crcon, and all other amounts owing or p.1ynble hereunder or onder 
any other Related Document to be immodi:~rcly due and payable, without prosentmem, denumd, 
protll& 0< other nutice of ""Y kind, Mil of which are hereby expressly waiwd by the Obligated 
Group and (ii) direct the Master Tn1stee to OXC))CflllC the 20 I 4-7 Note in occonl•nce with the 
terrr.s thereof and of the Mastt:< lnd~.>nture. 

Nonvithstanrling the foregoing, if a default ~ndcr Section 6.0 lfg) or ill ~h~ll occur, then the 
oblig;ttion of the Dank to ntal<u tono lortn advnnces shall automHlically terminate, the nnpeid principal 
umounl of the Term Lonn and nil intei'C~t ~ud u\locr amounts as afot'{'said shall uutomotlcnlly lleoomc due 
and pl•ynhlo, in DIICh ""'" without norther net of the Dank 

Section li.OJ No Rcmr.dy J>xclu~lvo. No rcmc.Jy herein conferred upun or rc$CrY·~d to the 
Dank is intcn<luu tu be exclusive of any other avll.ilabl~ remedy or remedies, but each ~ nd every such 
remedy shall be cu111ulat:ivc and shall be in oddrtion to every olh<:r remedy given herc\Jndcr, under the 
Related Documents, or now or hereafter existing nt Jaw or in equity or by statute. 

Section 6.04 Compliance " 1tb Mu.•ler 'feust lndcnture. All right~ and remedies of the 
Bank with respect to the 2014-7 Note shoJI be m>hject to tbc h .. 'llJls and ooudit ions of tl~e Master Tru!il 
Indenture. 

ARTICLE VII. 

1\USO;LLANEOUS 

S<~tion 7.01 Amendment•, )l(t<;. No nmendment or waiver uf any provt!lton of this 
Agrcomcm, nor consent to any depao·turc hy tloc O!!lig11led Group thereftom, shnll in •ny event he 
effective Ullless the same ,qhall be in writing and signed by the Bank and then such amendment, waiver or 
cvns~nt shnll be effective only in the specific instance and for the specific purpo~oo for which given. 

Section 7.02 Notice•, Etc, All notices and other communications pruvid<><l for hereunder 
shall be in writing (includiug l'e<(Uired copies) nnd sent by receipted hand delivery (including t'edernl 
Exprll$li or olh<T receipted courier service), fao.~irni lc or regular mail, ct the foll owing address fo.- the 
followillS p4rties (all notices, requests ond delivernbles to b¢ rnadc, received or pt-ovided by any Member 
under this Agreemellt shall be made by lbe Obliga~ Group Agent on behalf of sucl1 Member): 

lf t(t the Obligat.OO Group 
Agent or ony Member; 

CHAR2\I S<JKl26vJ 
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If co the Bank: 

or, a$ w <IICb party, at such other mldr<:»:< ItS shall be designated by such party in a written notice to olher 
party. All such notices and communications shall, when hand delivt:red, be effective upon delivery, wbcn 
faxed, be effectiw. when confirnl£tion of receipt is received, respectively, and, wheu oroade by regular 
mail, sh•ll not be effective until receipt. 

Scetit>t• 7,03 No Waiver. No failure on the part of lhc Bank to ex.eroisc, ftnd no delay in 
"xcrcising, :ut)' right hereunder shall operate as a waiver thereof; no1· shall any single or plllTi~l e~ee,-cise of 
any ri~ht het·eunder preclude any Qlhcr or furrher exerci~c- thereof or the exercise (If ftny other riglor. 

Seelion 7.04 Riglot of ~~!-off. 

(a) Upn1> tin~ <1Ctmrr~noe of nny Event ofl;>efnull, the Bank is hel'eby auth<ori,.t>d at 
uny time 11nd fl'Om time to ti111c, to the fullest eKtent permiuc:d by law, to set off and nppl~ any :.nd 
all deposiL~ (gcn~ral or special, time or d()ITJand, provisional or final), excluding deposits which 
constitute trust accounts, at any time he ld and oth~r indebtedness at any time owing by tho Bank 
to or for the cl'edit or the account of any Member against any and all of lhu obligt.tions nf th~ 
Obligated Group now nnd hereafter owir.g to the Bank. The Oblig;~ted Group authorizes the 
Bank to exorci!'C lhe se(-off ri!l.hts set forth herein for tbe bencfrt of the Master Trustee for the 
benefit oftbe holden< of Obligations under the Mat1er Trust Indenture and, following such sot~ff. 
l11o !:lank is alllhori=l ~tnd, to tlte extent pennirred by law, rcquirod to deliver the proceeds 
rcn.lizcd from the exercise of such set-off right to tloe Ma.•ter Tmstee. Amount& reali?..ed by the 
nank upon exercise of the set-off ris!tls set f011l1 herein shall be held and applied on a plrity basis 
for the b~ncfit of the holders of the ObligatioM. Upon the exercise of any set-otT in accordance 
with this Section 6.04(a). th~ Obligated Group's obligations owing to the 'Bank shnll be s~J:-off 
only by ~n amount equal to tloc fiurok 's pro mta share of such set-off proceeds 110tually received 
by the Bank from thl' Master Tntstee. 

(b) The Ha.nl; agree~ fli'(IIHJiliY 111 notify the Obligated Group Agent nftcr ttoy such 
set-oll' nnd application rcfen'ed to in ~uhsoution (n) above, provided tio11t thu fallur~ to give such 
110tice shall not affect the validity of such set-off ano.lapplication. TI1e righl:l of the l:lnnk under 
this St:clioo ore in udditioo to other rights and remedies (including, without li mi tation, other rights 
of set-off) which the Bank 1:1ay have. 

Section 7.05 lndenUJifkll t iol\. 

(a) Without limiting any other agreement of the Obligated Group under fl1is 
Agreement, the Obligated Group ht>reby agrees to indeTIInify and hold harmloss the Bnnlc nnd its 
re~peclive parent corporatiOn$, <l!rectors, officers, employees and 3g~nts (collecLively, the 
"kp\l~nmificd Persons") from ~n<l11!;1ainsl any and all losses, cl~ions, d~maods, dAmages, liabilities 
and o~pensos (induding rensonai>Jo uttomcys' f-ees of counsel selected by the Bank) whid, rnay 
be imposed on, incurred by or nsse1ted against auy lndumnit)ed Person (including claims against 
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cu· au1ounts p~ty~<bl(> by any Iudemnitied !'c:Nnn hy rc~stm of settlement of or u~fense against any 
of the foregoing) by tca~on of or in any way related to or arising out of (i) the 2014-7 l\c•te or (ii) 
any breach by the Obligated Group of any of it.~ .agrecnlcnts hereunder or under any of the other 
Rcla~ed Documents, .or any other c.lefltnlt on the pnrt of tk Ohlisated Oroup hercundor or 
thereunder; provided, liowcvcr, tllat the Obligated Group shall not be r~quired to ind0mnify ;mo 
hold h~ronlcss any Indemnified Person for any $0Ch losses, claims, demands, damt~ges, linbilities 
or expenses arising as a result of( l) nny bad faitfo, wii(CtJI misconduct or gross n<)glisence ofd1e 
Bank, or (2) a claim brought by any member of the Obligated Group oga inst an Jnuenmified 
l'crwn for breach in bad faith of such lndcmniGed Person's obligatiot'" hereunder or under any vf 
the othC1' Re lated Documents, if such member o f the Obligated Gn)up hM~ obtained o final and 
non-appealable judgm ent in its favor nn ~uch claim M dctcnnined by o court of compe tent 
juri~tt ictiun . 

(b) Tlle indemnification and olhcr agreements of the Ohligau:d Groop UJJdec this 
Section shall survh'e the lenuination ofthii A1v·oomcnL 

Sectloro 7.06 Costs. Ex!!cMcs a nd Taxe.q. 'J'he Obligated GI'OUP Ag<;nl ogrees to pay 
immediately when due all reasonable costs ~nd expe01se~ in connection with the preparation, execction, 
do livery, filing, recording, and enforcement of this Agreement and the Related Documents and any other 
cln\:unJUnt~ w:tkh may be. delivered in connection w it:h this Agreement and lhe R~lllted Documents or the 
trnn~ncticms cont.,mplatcd h~reby or thereby, it1cluoli11g, without limitation, the rea.~onnble fees and 
out-of-pocket cKpcnscs of tho Bank and of counsollor th.: Ollllk. In addition, tlte Ohlig~t•d Oro.oup Agent 
shnll pay any and all s~unps am! other taxes nnd fees payahle or dclc1mined to be p~tyai>lc in connection 
with d1e execution, delivery, filing and record ing of this Agrecmcnl, the }{dated Document$ and such 
oth~:r documents, and agrees to save the .F!•n k b•nn(ess from and against any and all liabilities with 
rcspcctlo or resulting from any delay in paying or omission to pay such taxes and fco.q, 

Sccli nu 7.07 llind ing EJ.'r~ct. This Agreement ~ become effective when it shall have 
w en executed by the Obligated Group Agent and the Bank and thereafter sloall loc binding upon and inun; 
to the bcnd it of tile Obligated Group nnd lhc Bunk and their respective suce<:!I.'K>rs and assigns, except 
rhnr the Obligated Group shall not have the right to a~sign its rights hereunder or any interest herein 
without the prior writt~n con~cnt of t11c 8nnk. The Bank may, withouL cosl or expense to the Obligat..d 
Group, nssign or sell a par!icip~tion in Hll or nny pnrt ot: or nny interest {undivided or divided) in, the 
B~nk's rights and benefits under this Agreoment; pro\'ided, however, that tl•c 13unk wiU provide prompt 
notice to the Obligated Group Agent of any twsignment of its rights and oonefits hereunder. 
Not:with~tanding the foregoing, the Obligated Group nckroowlcdges and cousellls to the Rank selling a 
$2,400,000 participation to Bank of Charles Town on the Closing Dat" and" S2,400,000 pa.rticipation to 
United Bnnk on the Closing nate wod lh~ Obligllled Group agre-es to pay all reasonable C<..,.l.s •nd 
"'P""~es iu con~ection with the prepa ration of all dneumentlllion necessary to effect !Uch ptU1icipations. 

!lcdion 7.08 Se•·erability. Any provision of iJ1is Agreement wh ich i.~ prohibited, 
unenforceable or not authori ?-.'<1 in any jurisdiction shall, !13 to such jurisdictivn, be ineft'ectivc to the 
extent ot' su:h prohibitioo1, unctlforccahilily or non-authorization without invalidHtlng the remaining 
provisions hereof or affecting the validity, enforceability or legality of such provisio11 in any other 
jurisd iction. 

Sectio n 7.09 Govcml01g Luw. This Agreement shall be govom<>d by, and constmed in 
QCCOrdoncc with, the laws of the State of We~t v;r~.iu if1, 

s~.etion 7 .lO Headings. Section htmdings in this Agreement are included herein for 
convenience of reference only aud shall uut wn~titul~ a part of this Agreement for any other purpose. 
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S<--.:liou 7.11 l!~ntire Agreem~u!. This Agreement con<timtcA the .:ntire ~greemenr between 
the pnotiM pertaining to its suDj oct mAtter lllld supctscdcs all prior and contemJJonmcous agr()ement.' and 
undeo·standing~ oftlu) parties in C(>nncction with it. 

Section 7.12 Counterpart~. Thi~ A~rocrnent may be executed in several couut~:rp~rts, each 
of wh ich ~hall be an original ~:td nil of which shall coot~titute but one and the same instrument. 

Scctio11 7.13 Waiver of .Jtu=y ! riul. THE l'ARTIES TO TillS A(il<.F.BM\:: :11'1' waive trial 
~Y jury in any act ion or proceeding to which THI:\Y may b" parties, arising out of, in ~O!Incction with or 
in ~ny way perl.ai ning to, this AGREEMENL It is aj\reed and und~rstood thm this waiver consti tutes a 
waiver of trial by jury of all claims again£\ all parties to such action or proceedings, including cl~ims 
asa.inst 1>arti<:s wlw are no\ parli~ to thi~ AGREEMENT. This waiver is knowingly, willingly and 
voiLUl!arily mooe. 

SllCtiDn 7.14 Intcrc•t Rat~ l.lmiC11tion. Notwilhslanding anything to the contrary contained 
in !his llgreement or any Related Document, the intc•'C~I paid or ~>greed to be paid t•nder thi~ Agreement 
and tho 20 14· 7 Nolc sh"ll not <lxceed the maximum mte of non-usurious in!crest permitted hy applicable 
law (the ":Y!~Xi!num Rat.c"). If llw H• nk $h~ll receive interest in nn amount tl1"l exceeds the Maximum 
Rate, the exce~s interest shall he applied to the principal of the Term Loon or, if it exceeds such unpaid 
principal, oeJi.tud~d tn the Obligated Gn:>up. In dctcnnining whether the interest contracted for, chat·ged or 
received ey the l3ank exceeds tlte Maximum R~te. tho nnnk may, to the extent permitted l.>y •f.lplicH~Ic 
law, (i ) cha:acterize any payment thnt is not principal a.~ ao cxpcn~c. fcc or premium rather thnn interest, 
(ii) uxclud~ voluntaoy prepayments and the etf-eots thereof and (iii) amortize, pmratc, allocate and spread 
in eqWll or unequal paMs the total ~mount of interest throughout the contemplated term of the Term Loan, 

Section 7.15 Release of Wlllulrnwi nl! Nnn-1Vtate1ial Obligated Group Meml1cr. If any 
Non·:'•ilatcrial Obligated Group Member (the "ll!itbdl:\l.Y.:i.ng M~ber") proposes to withdraw from the. 
Obligated Group pursuant to Section 405 of the Master Trust Indenture Rlld (a) all or the conditions to 
such witlldmwal set forlh in clauses (a) lhtou~o-11 (f) of such Section 405 are satisfied or wt~uld be sati.sfi<ld 
upon the releaso of such wilhdrowing Member from this Agreemem and the rolntcd Obli~r.otions, (b) no 
Event of Delimit has occurred and is continuing, and (c) the Obligated Group Agcrtt delivcflj to the .Bank 
a ccttificate (i) to the effect of the matters ~et forth in clauses (a) and (b) above and (ii) that tbe 
withdrawing Me!\lt>cr i~ a Non-Matcrinl Obligated Gl'oup meml.>er together with supporting cnlc•.olations 
and such other ~upporting information $~ tho B1111k mny reasonably request in writing, ther., effective 
upon the date the withdrawing Member is to cca.qc tn he an Obligated Group Member or the date of tlte 
aforesuiu e~:rtificnte, whichever is Inter (tho "WitlJ!:!f!!)cY1.1l Date"), th~ withdmwing Member shall be 
relca.~cd from all further liability under this Agreement, the 201~-7 Note and the other Related Documents 
and, fOI' tho avotdanc~ of doubt, from und ul\er the Withdmwal Date the witltdmwins Mconb~.,. stu.ll ce<tse 
to be att obligor under this Agt~menl, !he 2014-7 Note IUld the other Related Documents. 

[Stgnaturo Page Follows] 
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IN \!\'lT~ESS \VUEI-\J!.ot·. 1hc parllcs h..::: f..'.\\~ hav:.) ..::<mS:.'A.i 11Jts Agrt't'·UI;.;III LU In; duly ex\.:\.:ult:ll 
and deliv~red by their re.~pecdve ofti;;;er$1hereunt~.> duly anthoriT.ed :ts (lftht. dt~te fjrst abov~ wri(t'('lll. 

WF:&'T VJRGII\lA U'\"IVF.HSITY llOSI'lTALS, 
11\(:., a~ Obligaced G!'oup Ai'ent for and on behalf 
"fth• Ol:•li~:ate•d 

HRAN(:H RAI\KING ANH TlWS'J: COMl'A.:W 

Dy: ________________ _ 

N~n:e: ______________ _ 

Title:. 



IN WIT''H•:S~ wu~;l:<tO:OK the pa1tics hereto have catL<ed this /\grecmcnt to he duly eltecuted 
and delivered by their respective officers thereunto duly authorized as of the date li rst above writum. 

t'llAl{2\LS•nc32~ 

WF.ST VIRGINIA UNTVER81TV HOSPlT ALS, 
INC., as Obligated Gn.>up Agent for and on l>ehall' 
of' Ute Obligated Group naJlled hllrcill 

By: _ I~EAL) 

~'<amc:. ___ _ 

Title·- ·--__ 



Exhibit A 

Fomt ofOfficc"'s Certificate 

The undersigned -·--········ ··-·--·- ···-·· ............ • the of WeST VIRGINIA 
Ul"\IVERSITY IIOSJ>ITALS, INC., as Ol>ligated Group Agent fur the Obligated Group, WEST 
VIRGINIA UI\'!VERSITY HOSPITALS, INC., CITY HOSPITAL, !NC., CITY HOSPITAL 
POIJNDATTON, T>!C.,. THF. CHARLES TOWN Gf:iNERAL I !OSP!T AL (d/b/a JEFFERSON 
MEMORIAL HOSPITAL), L"NITHO HOSPJT AL CeNTER, INC. and Ct\MDEt-;-CLARK MEMORIAl. 
HOSPll/\J.., CORPORATION (collectivoly, the "Obligor"), hereby c~rtili...s to Brunch Bunking nnd Tnm 
Company (the "!l.l!!l!>'') pursua:~t to Section 5.0 l (b) of dtc CNdit Agreement dal<:d us of J u~~e 26, 2011 
between the Obligated GroUJ> Agent and the Bank (the "t,g•:~S~l~!!!") that, 

(i) !o the best of hi$ knowlodgc, the Oblig-ated Group has pe1formed and obsen:ed each and 
every agreemem contained in the Agreement; 

(ii) at1achcd hereto r.re calculations evidencing compliance with the financial cownants of 
the Af:rcc:mcnl; rmu 

(iii) <o the best of his knowledge, no Event of Default (as defined in the Agree1:1ent) or an 
()Vent which, l"ith notice or lapse of tim~ or both, would co11stitute an Bvent of J)efnult, has occurred. 

This ___ day of----·-·--·-··-···' 2.0_ . 

.,---,------··------
[Name] 
[Tit I¢) 
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