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$41,145,000
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Maturity
(May 1)
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033

Principal
Amount
$11,275,000
6,155,000
6,445,000
6,760,000
1,665,000
1,760,000
755,000
785,000
825,000
855,000
900,000
945,000
990,000
1,030,000

Interest
Rate
5.000%
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000

Price
102.162%
105.681
109.068
112.285
115.202
117.897
120.233
122.625
124.569
126.376
125.481c
124.593c
123.908c
123.519c

Yield
1.350%
1.390
1.430
1.480
1.560
1.640
1.740
1.800
1.890
1.970
2.060
2.150
2.220
2.260

CUSIP†
64990GSM5
64990GSN3
64990GSP8
64990GSQ6
64990GSR4
64990GSS2
64990GST0
64990GSU7
64990GSV5
64990GSW3
64990GSX1
64990GSY9
64990GSZ6
64990GTA0
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Long-Term Rate Mandatory Purchase Date: May 1, 2026
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Price to first optional call date of November 1, 2025: 118.335%

†
CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is managed on behalf of the American
Bankers Association by S&P Capital IQ. Copyright© 2019 CGS. All rights reserved. CUSIP® data herein is provided by CGS. This data is not
intended to create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers have been assigned by an
organization not affiliated with the Authority are provided for convenience of reference only. None of the Authority, the Corporation, the Underwriters
or their agents or counsel assume responsibility for the accuracy of such numbers.
c
Priced to the first optional call date of May 1, 2029.

REGARDING USE OF THIS OFFICIAL STATEMENT
No dealer, broker, salesperson or other person has been authorized by the Authority, the
Corporation or the Underwriters to give any information or to make any representations with respect to the
Series 2019 Bonds, other than the information and representations contained in this Official Statement. If
given or made, any such information or representations must not be relied upon as having been authorized
by the Authority, the Corporation, the other Members of the Obligated Group or the Underwriters.
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be an offer, reoffer or sale of the Series 2019 Bonds by any person in any jurisdiction in which
it is unlawful for such person to make such offer, reoffer, solicitation or sale.
The information set forth herein relating to the Authority under the heading “THE AUTHORITY”
has been obtained from the Authority. All other information herein has been obtained by the Underwriters
from the Corporation, on behalf of itself and the other Members of the Obligated Group, and other sources
deemed to be reliable by the Underwriters, and is not to be construed as a representation by the Authority
or the Underwriters. In addition, the Authority does not warrant the accuracy of the statements contained
herein relating to the Corporation or the Obligated Group nor does it directly or indirectly guarantee,
endorse or warrant (i) the creditworthiness or credit standing of the Corporation or the Obligated Group,
(ii) the sufficiency of the security for the Series 2019 Bonds or (iii) the value or investment quality of the
Series 2019 Bonds.
Certain information in this Official Statement has been supplied by the Corporation, on behalf of
itself and the other Members of the Obligated Group. The Corporation has reviewed the sections of this
Official Statement describing the Obligated Group and Northwell under the headings “PART 1 –
INTRODUCTION,” “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES
2019 BONDS,” “PART 3 – THE SERIES 2019 BONDS,” “PART 4 – PLAN OF FINANCE,” “PART
5 – ESTIMATED SOURCES AND USES OF FUNDS,” “PART 6 – RISK FACTORS AND
REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE OBLIGATED
GROUP,” “PART 10 – TAX MATTERS” (with respect to underlying factual matters set forth therein),
“PART 16 – CONTINUING DISCLOSURE,” “Northwell and the Obligated Group” in “APPENDIX
A” hereto, “Audited Consolidated Financial Statements of Northwell Health, Inc. for the Years Ended
December 31, 2018 and 2017, with Report of Independent Auditors” in “APPENDIX B-1” hereto and
“Unaudited Interim Consolidated Financial Statements of Northwell Health, Inc. for the Six Months
Ended June 30, 2019 and 2018” in “APPENDIX B-2” hereto. The Corporation shall certify as of the
dates of offering and delivery of the Series 2019 Bonds that such parts of this Official Statement relating to
the Corporation and the Obligated Group do not contain any untrue statements of a material fact and do not
omit to state a material fact necessary in order to make the statements made therein, in light of the
circumstances under which the statements are made, not misleading. The Corporation makes no
representation as to the accuracy or completeness of any other information included in this Official
Statement.
The Underwriters have provided the following sentence for inclusion in this Official Statement.
The Underwriters have reviewed the information in this Official Statement in accordance with, and as part
of, its responsibilities to investors under the federal securities laws as applied to the facts and circumstances
of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.
References in this Official Statement to the Act (as defined herein), the Resolution, the Loan
Agreement, the Master Trust Indenture, the Supplemental Indenture, the Mortgages and the Series 2019
Obligation do not purport to be complete. Refer to the Act, the Resolution, the Loan Agreement, the Master
Trust Indenture, the Supplemental Indenture, the Mortgages and the Series 2019 Obligation for full and
complete details of their provisions. Copies of the Act, the Resolution, the Loan Agreement, the Master
Trust Indenture, the Supplemental Indenture, the Mortgages and the Series 2019 Obligation are on file with
the Authority and the Bond Trustee.
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The order and placement of material in this Official Statement, including its appendices, are not to
be deemed a determination of relevance, materiality or importance, and all material in this Official
Statement, including its appendices, must be considered in its entirety.
Under no circumstances shall the delivery of this Official Statement or any sale made after its
delivery create any implication that the affairs of the Authority or the Corporation have remained unchanged
after the date of this Official Statement.
The CUSIP numbers are included on the inside front cover page of this Official Statement for the
convenience of the holders and potential holders of the Series 2019 Bonds. No assurance can be given that
the CUSIP numbers for the Series 2019 Bonds will remain the same after the date of issuance and delivery
of the Series 2019 Bonds.
The Series 2019 Bonds have not been registered under the Securities Act of 1933, as amended, or
the securities laws of any state, nor have the Resolution or the Master Trust Indenture been qualified under
the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such acts. The
Series 2019 Bonds have not been registered or qualified under the securities laws of any state in reliance
upon the state securities law preemption provisions under the Securities Act of 1933, as amended. In certain
states, however, the filing of a notice with the state securities commission is required for the public sale of
the Series 2019 Bonds in such states. The fact that a notice may have been filed in certain states cannot be
regarded as a recommendation. No states nor any of their respective agencies have passed upon the merits
of the Series 2019 Bonds or the accuracy or completeness of this Official Statement. Any representation
to the contrary may be a criminal offense.
In making an investment decision, investors must rely upon their own examination of the terms of
the offering, including the merits and risks involved.
References to website addresses herein are for information purposes only and may be in the form
of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites and the
information or links contained therein are not incorporated into and are not a part of this Official Statement.
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY EFFECT CERTAIN
TRANSACTIONS THAT STABILIZE THE PRICE OF THE SERIES 2019 BONDS. SUCH
TRANSACTIONS MAY CONSIST OF BIDS OR PURCHASES FOR THE PURPOSE OF
MAINTAINING THE PRICE OF THE SERIES 2019 BONDS.
IN ADDITION, IF THE
UNDERWRITERS OVERALLOT (THAT IS, SELLS MORE THAN THE AGGREGATE PRINCIPAL
AMOUNT OF THE SERIES 2019 BONDS SET FORTH ON THE INSIDE COVER PAGE OF THIS
OFFICIAL STATEMENT) AND THEREBY CREATE A SHORT POSITION IN THE SERIES 2019
BONDS IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS MAY REDUCE THAT
SHORT POSITION BY PURCHASING SERIES 2019 BONDS IN THE OPEN MARKET. IN
GENERAL, PURCHASES OF A SECURITY FOR THE PURPOSE OF STABILIZATION OR TO
REDUCE A SHORT POSITION COULD CAUSE THE PRICE OF A SECURITY TO BE HIGHER
THAN IT MIGHT OTHERWISE BE IN THE ABSENCE OF SUCH PURCHASES.
THE
UNDERWRITERS MAKE NO REPRESENTATION OR PREDICTION AS TO THE DIRECTION OR
THE MAGNITUDE OF ANY EFFECT THAT THE TRANSACTIONS DESCRIBED ABOVE MAY
HAVE ON THE PRICE OF THE SERIES 2019 BONDS. IN ADDITION, THE UNDERWRITERS
MAKE NO REPRESENTATION THEY WILL ENGAGE IN SUCH TRANSACTIONS OR THAT SUCH
TRANSACTIONS, IF COMMENCED, WILL NOT BE DISCONTINUED WITHOUT NOTICE.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING
STATEMENTS IN THIS OFFICIAL STATEMENT
Certain statements included or incorporated by reference in this Official Statement constitute
projections or estimates of future events, generally known as forward-looking statements. These statements
ii

are generally identifiable by the terminology used such as “may,” “believe,” “will,” “expect,” “project,”
“intend,” “estimate,” “anticipate,” “plan,” “continue,” “budget” or other similar words. These forward
looking statements are based on the current plans and expectations of the Members of the Obligated Group
and are subject to a number of known and unknown uncertainties and risks, many of which are beyond the
control of the Members of the Obligated Group, that could significantly affect current plans and
expectations and the Obligated Group’s future financial position and results of operations. These risk
factors include, but are not limited to, (i) the highly competitive nature of the health care business, (ii) the
efforts of insurers, health care providers and others to contain health care costs, (iii) possible changes in the
Medicare and Medicaid programs that may affect reimbursements to health care providers and insurers, (iv)
changes in federal, state or local regulations affecting the health care industry, (v) the implementation of
health care reform, (vi) the ability to attract and retain qualified management and other personnel, including
affiliated physicians, nurses and medical support personnel, (vii) liabilities and other claims asserted against
the Obligated Group, (viii) changes in accounting standards and practices, (ix) changes in general economic
conditions, (x) future divestitures or acquisitions which may result in additional changes, (xi) changes in
revenue mix and the ability to enter into and renew managed care provider arrangements on acceptable
terms, (xii) the availability and terms of capital to fund expansion plans of the Obligated Group and to
provide for ongoing capital expenditure needs, (xiii) changes in business strategy or development plans,
(xiv) delays in receiving payments, (xv) the ability to implement shared services and other initiatives and
realize decreases in administrative, supply and infrastructure costs, (xvi) the outcome of pending and any
future litigation, (xvii) the Obligated Group’s continuing efforts to monitor, maintain and comply with
appropriate laws, regulations, policies and procedures relating to their status as tax-exempt organizations
as well as their ability to comply with the requirements of the Medicare and Medicaid programs, (xviii) the
ability to achieve expected levels of patient volumes and control the costs of providing services, (xix) results
of reviews of the Obligated Group’s cost reports, (xx) the Obligated Group’s ability to comply with recently
enacted legislation and/or regulations, and (xxi) the risks set forth under the heading “PART 6 – RISK
FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE
OBLIGATED GROUP” herein. As a consequence, current plans, anticipated actions and future financial
position and results of operations may differ from those expressed in any forward looking statements made
by or on behalf of the Obligated Group. Investors are cautioned not to unduly rely on such forward looking
statements when evaluating the information presented in this Official Statement. In addition to those factors
described specifically in connection with the forward-looking statements, see “PART 6 – RISK
FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE
OBLIGATED GROUP” herein and “Northwell and the Obligated Group – Utilization Statistics and
Payer Mix” and “– Management’s Discussion and Analysis of Recent Financial Performance” in
“APPENDIX A” hereto.
The achievement of certain results or other expectations contained in such forward-looking
statements involves known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by these forward-looking statements. The Obligated
Group does not plan to issue any updates or revisions to those forward-looking statements if or when
changes in its expectations, or events, conditions or circumstances on which such statements are based,
occur.

iii

TABLE OF CONTENTS
Page
PART 1 – INTRODUCTION ......................................................................................................................1
PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS .....................6
PART 3 – THE SERIES 2019 BONDS .....................................................................................................20
PART 4 – PLAN OF FINANCE ...............................................................................................................30
PART 5 – ESTIMATED SOURCES AND USES OF FUNDS ................................................................31
PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP ................................................................32
PART 7 – THE AUTHORITY ..................................................................................................................58
PART 8 – LEGALITY OF THE SERIES 2019 BONDS FOR INVESTMENT AND DEPOSIT ............64
PART 9 – NEGOTIABLE INSTRUMENTS ............................................................................................65
PART 10 – TAX MATTERS ....................................................................................................................65
PART 11 – STATE NOT LIABLE ON THE SERIES 2019 BONDS ......................................................67
PART 12 – COVENANT BY THE STATE ..............................................................................................67
PART 13 – RATINGS ...............................................................................................................................67
PART 14 – LEGAL MATTERS................................................................................................................68
PART 15 – UNDERWRITING .................................................................................................................68
PART 16 – CONTINUING DISCLOSURE ..............................................................................................70
PART 17 – MISCELLANEOUS ...............................................................................................................70
APPENDIX A – Northwell and the Obligated Group. ......................................................................... A-1
APPENDIX B-1 –Audited Consolidated Financial Statements of Northwell Health, Inc. for the Years
Ended December 31, 2018 and 2017, with Report of Independent Auditors .......... B-I-1
APPENDIX B-2 –Unaudited Interim Consolidated Financial Statements of Northwell Health, Inc. for
the Six Months Ended June 30, 2019 and 2018......................................................B-II-1
APPENDIX C – Certain Definitions .....................................................................................................C-1
APPENDIX D – Summary of Certain Provisions of the Loan Agreement ........................................... D-1
APPENDIX E – Summary of Certain Provisions of the Resolution ..................................................... E-1
APPENDIX F – Summary of Certain Provisions of the Master Trust Indenture .................................. F-1
APPENDIX G – The Springing Amendments to the Master Trust Indenture ...................................... G-1
APPENDIX H – Proposed Forms of Approving Opinions of Co-Bond Counsel ................................. H-1
APPENDIX I –

Proposed Form of Agreement to Provide Continuing Disclosure ............................... I-1

DORMITORY AUTHORITY – STATE OF NEW YORK
GERRARD P. BUSHELL – PRESIDENT

515 BROADWAY, ALBANY, N.Y. 12207
ALFONSO L. CARNEY, JR. – CHAIR

OFFICIAL STATEMENT RELATING TO
$202,325,000
DORMITORY AUTHORITY
OF THE STATE OF NEW YORK
NORTHWELL HEALTH OBLIGATED GROUP
REVENUE BONDS
consisting of
$41,145,000
Series 2019A

$53,730,000
Series 2019B-1

$53,725,000
Series 2019B-2

$53,725,000
Series 2019B-3

PART 1 – INTRODUCTION
Purpose of the Official Statement
The purpose of this Official Statement, including the cover page, the inside cover page and the
appendices hereto, is to provide information about the Dormitory Authority of the State of New York (the
“Authority”), Northwell Healthcare, Inc. (the “Corporation”) and the other Members of the Obligated
Group (as each term is defined herein), in connection with the offering by the Authority of $41,145,000
aggregate principal amount of its Northwell Health Obligated Group Revenue Bonds, Series 2019A (the
“Series 2019A Bonds”), $53,730,000 aggregate principal amount of its Northwell Health Obligated Group
Revenue Bonds, Series 2019B-1 (the “Series 2019B-1 Bonds”), $53,725,000 aggregate principal amount
of its Northwell Health Obligated Group Revenue Bonds, Series 2019B-2 (the” Series 2019B-2 Bonds”)
and $53,725,000 aggregate principal amount of its Northwell Health Obligated Group Revenue Bonds,
Series 2019B-3 (the “Series 2019B-3 Bonds” and, collectively with the Series 2019B-1 Bonds and the
Series 2019B-2 Bonds, the “Series 2019B Bonds” and, the Series 2019B Bonds together with the Series
2019A Bonds, the “Series 2019 Bonds”).
The following is a brief description of certain information concerning the Series 2019 Bonds, the
Authority, the Corporation and the other Members of the Obligated Group. A more complete description
of such information and additional information that may affect decisions to invest in the Series 2019 Bonds
is contained in this Official Statement, which should be read in its entirety. Certain terms used in this
Official Statement are defined in “Certain Definitions” in “APPENDIX C” hereto, and in “Summary of
Certain Provisions of the Master Trust Indenture” in “APPENDIX F” hereto.

The Authority
The Authority is a public benefit corporation of the State of New York (the “State”), created for
the purpose of financing and constructing a variety of public-purpose facilities for certain governmental,
educational and not-for-profit institutions. See “PART 7 – THE AUTHORITY” herein.
Northwell
Northwell Health, Inc. (“NHI”), together with its member corporations and affiliated entities,
constitutes an integrated health care delivery system comprised of 19 hospitals, three long-term care
facilities, four certified home health care agencies, six trauma centers, a hospice network, over 750
ambulatory and physician practice locations, The Feinstein Institute for Medical Research and other
controlled entities (collectively referred to as “Northwell”). The Corporation provides administrative and
management services for Northwell-affiliated hospitals. The ultimate parent of Northwell is NHI. NHI is
not a Member of the Obligated Group (as defined below).
The Corporation is the sole member (parent) of each of the following, which together with the
Corporation comprise the Obligated Group (the “Obligated Group” and collectively, the “Members” and
each a “Member” of the Obligated Group): North Shore University Hospital (“NSUH”), Long Island Jewish
Medical Center (“LIJMC”), Glen Cove Hospital (“GCH”), Plainview Hospital (“PVH”), Northwell Health
Stern Family Center for Rehabilitation (“Stern”), Lenox Hill Hospital (“Lenox”), Southside Hospital
(“SH”), Huntington Hospital Association d/b/a Huntington Hospital (“HH”) and Staten Island University
Hospital (“SIUH”). Each Member of the Obligated Group is a New York not-for-profit corporation that is
exempt from federal income tax under Section 501(a) of the Internal Revenue Code of 1986, as amended
(the “Code”), as an organization described in Section 501(c)(3) of the Code.
See “Northwell and the Obligated Group” in “APPENDIX A” hereto for a more complete
description of Northwell and the Members of the Obligated Group. Important information on the financial
condition of Northwell is set forth in “Northwell and the Obligated Group” in “APPENDIX A” hereto,
in “Audited Consolidated Financial Statements of Northwell Health, Inc. for the Years Ended
December 31, 2018 and 2017, with Report of Independent Auditors” in “APPENDIX B-1” hereto, and
in “Unaudited Interim Consolidated Financial Statements of Northwell Health, Inc. for the Six
Months Ended June 30, 2019 and 2018” in “APPENDIX B-2” hereto, which should be read in their
entirety.
Purpose of the Series 2019 Bonds
The proceeds of the sale of the Series 2019A Bonds will provide funds which, together with other
available funds, will be used to (i) current refund all of the Authority’s North Shore-Long Island Jewish
Obligated Group Revenue Bonds, Series 2009E (the “Refunded Bonds”); and (ii) pay costs of issuance on
the Series 2019A Bonds.
The proceeds of the sale of the Series 2019B Bonds will provide funds which, together with other
available funds, will be used to (i) finance the projects for NSUH, LIJMC, GCH, SH, HH and SIUH (the
“Project”); and (ii) pay costs of issuance on the Series 2019B Bonds. See “PART 4 – PLAN OF
FINANCE” and “PART 5 – ESTIMATED SOURCES AND USES OF FUNDS” herein.
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Taxable 2019A Bonds
The Corporation expects to issue its Northwell Health Taxable Bonds, Series 2019A (the “Taxable
2019A Bonds”) in an aggregate principal amount of $447,675,000. Proceeds from the sale of the Taxable
2019A Bonds will be used by the Corporation to (i) finance general corporate purposes of the Corporation
and various Members of the Obligated Group; and (ii) pay costs of issuance of the Taxable 2019A Bonds
and other transaction costs incurred by the Corporation and various other Members of the Obligated Group
(the “Taxable Project”). The Corporation currently expects that the Taxable 2019A Bonds will be delivered
concurrently with the Series 2019 Bonds on or about September 26, 2019.
Authorization of Issuance
The Series 2019 Bonds will be issued pursuant to the Authority’s Northwell Health Obligated
Group Revenue Bond Resolution adopted by the Authority on July 17, 2019 (the “General Resolution”),
the Series 2019A Resolution Authorizing up to $250,000,000 Northwell Health Obligated Group Revenue
Bonds, Series 2019A adopted by the Authority on July 17, 2019 (the “Series 2019A Resolution”) and the
Series 2019B Resolution Authorizing up to $250,000,000 Northwell Health Obligated Group Revenue
Bonds, Series 2019B adopted by the Authority on July 17, 2019 (the “Series 2019B Resolution” and,
collectively with the Series 2019A Resolution and the General Resolution, the “Resolution”) and the
Dormitory Authority Act (being Chapter 524 of the Laws of 1944 of the State, and constituting Title 4 of
Article 8 of the Public Authorities Law), as amended from time to time, including, but not limited to, by
the Health Care Financing Consolidation Act and as incorporated thereby the New York State Medical Care
Facilities Finance Agency Act being Chapter 392 of Laws of New York 1973, as amended (the “Act”).
Additional Bonds may in the future be issued pursuant to the Resolution and each such series of
Additional Bonds shall be separately secured by (i) the funds and accounts established pursuant to the
applicable series resolutions, and (ii) the applicable Obligation to be issued by the Obligated Group pursuant
to the Master Trust Indenture (as defined herein). The Series 2019 Bonds and all additional series of
Additional Bonds hereafter issued pursuant to the Resolution are referred to herein as the “Bonds.” See
“PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS” herein.
For a description of the long-term debt of the Corporation, see “PART 2 – SOURCE OF PAYMENT
AND SECURITY FOR THE SERIES 2019 BONDS – The Master Trust Indenture – General” herein,
“Northwell and the Obligated Group” in “APPENDIX A” hereto, “Audited Consolidated Financial
Statements of Northwell Health, Inc. for the Years Ended December 31, 2018 and 2017, with Report
of Independent Auditors” in “APPENDIX B-1” hereto and “Unaudited Interim Consolidated
Financial Statements of Northwell Health, Inc. for the Six Months Ended June 30, 2019 and 2018” in
“APPENDIX B-2” hereto.
The proceeds of the Series 2019 Bonds will be loaned by the Authority to the Corporation pursuant
to the Loan Agreement, dated as of July 17, 2019, between the Authority and the Corporation (the “Loan
Agreement”). The Loan Agreement obligates the Corporation to make payments on and in the amounts
sufficient to pay principal of and interest on the Series 2019 Bonds. The repayment obligations of the
Corporation with regard to the Series 2019 Bonds are secured pursuant to Obligation No. 58 (the “Series
2019 Obligation”), issued under the Master Trust Indenture, dated as of July 1, 1998, as supplemented,
amended and restated (the “Master Trust Indenture”) by and among the Members of the Obligated Group
and The Bank of New York Mellon, as master trustee (the “Master Trustee”), including as supplemented
by the Supplemental Indenture for Obligation No. 58, dated as of September 1, 2019 (the “Supplemental
Indenture”) by and among the Members of the Obligated Group and the Master Trustee. See “PART 2 –
SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS – Payment of and
Security for the Series 2019 Bonds” herein.
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The Series 2019 Bonds
The Series 2019A Bonds will be issued as fixed rate bonds, will be dated their date of issuance,
and will accrue interest from their date at the rates, and will mature at the times, as set forth on the inside
cover page hereof. Interest on the Series 2019A Bonds will be payable semiannually on each May 1 and
November 1, commencing November 1, 2019. See “PART 3 – THE SERIES 2019 BONDS– Series
2019A Bonds” herein.
The Series 2019B Bonds will be issued as multimodal bonds. The Series 2019B Bonds will initially
bear interest in a Long-Term Mode at a Long-Term Rate. The initial Long-Term Interest Rate Period for
the Series 2019B-1 Bonds shall begin on the date of delivery of the Series 2019B-1 Bonds and end on and
include April 30, 2022. The Series 2019B-1 Bonds shall be subject to mandatory tender for purchase on
May 1, 2022. The initial Long-Term Interest Rate Period for the Series 2019B-2 Bonds shall begin on the
date of delivery of the Series 2019B-2 Bonds and end on and include April 30, 2024. The Series 2019B-2
Bonds shall be subject to mandatory tender for purchase on May 1, 2024. The initial Long-Term Interest
Rate Period for the Series 2019B-3 Bonds shall begin on the date of delivery of the Series 2019B-3 Bonds
and end on and include April 30, 2026. The Series 2019B-3 Bonds shall be subject to mandatory tender
for purchase on May 1, 2026. Prior to the applicable Long-Term Rate Mandatory Purchase Date, interest
on the Series 2019B Bonds will be payable semiannually on each May 1 and November 1, commencing
November 1, 2019. The obligation of the Corporation to pay the purchase price of tendered Bonds on
the dates set forth above will not be supported or insured by any liquidity facility or other credit
enhancement. See “PART 3 – THE SERIES 2019 BONDS – Series 2019B Bonds” herein.
Payment of the Series 2019 Bonds
The Series 2019 Bonds are special limited obligations of the Authority payable solely from the
Revenues. The Revenues include certain payments to be made by the Corporation under the Loan
Agreement or to be made by the Obligated Group on the Series 2019 Obligation, all of which payments are
pledged and assigned to The Bank of New York Mellon, as bond trustee (the “Bond Trustee”). The
Corporation’s payment obligations under the Loan Agreement with respect to the Series 2019 Bonds are
general obligations of the Corporation secured by the Series 2019 Obligation issued under the Master Trust
Indenture. The Series 2019 Obligation constitutes the joint and several general obligation of each Member
of the Obligated Group. See “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE
SERIES 2019 BONDS – Payment of and Security for the Series 2019 Bonds,” and “– The Master
Trust Indenture” herein.
Source of Payment and Security for the Series 2019 Bonds
The Series 2019 Bonds will be secured by the payments described above to be made under the Loan
Agreement, all funds and accounts authorized under and established by the General Resolution and
established by the Series 2019A Resolution, with respect to the Series 2019A Bonds, and the Series 2019B
Resolution, with respect to the Series 2019B Bonds (with the exception of the Arbitrage Rebate Fund),
payments to be made by the Obligated Group under the Series 2019 Obligation, the Obligated Group’s
pledge of Gross Receipts (as described herein) granted to the Master Trustee and the Mortgages granted to
the Master Trustee, all as described herein. Pursuant to the terms of the General Resolution, the funds and
accounts established and pledged by the Series 2019A Resolution secure only the Series 2019A Bonds, and
the funds and accounts established and pledged by the Series 2019B Resolution secure only the Series
2019B Bonds, and do not secure any other Series of Bonds issued under the General Resolution, regardless
of their dates of issue. See “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES
2019 BONDS – Payment of and Security for the Series 2019 Bonds” herein.
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The Series 2019 Bonds are not a debt of the State nor will the State be liable thereon. The
Authority has no taxing power.
No Mortgage has been specifically granted exclusively to secure the Series 2019 Obligation.
Additional Indebtedness
Each Member of the Obligated Group, upon compliance with the terms and conditions of the
Master Trust Indenture, may incur Additional Indebtedness. Such Additional Indebtedness, if evidenced by
an Obligation issued under the Master Trust Indenture, will constitute a joint and several general obligation
of each Member of the Obligated Group secured on a parity basis by the security interest in Gross Receipts
and the Mortgages with the Series 2019 Obligation and all other Obligations heretofore or hereafter issued
under the Master Trust Indenture. See “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR
THE SERIES 2019 BONDS – The Master Trust Indenture.”
Under certain conditions, the Members may incur Indebtedness that is not evidenced or secured by
an Obligation issued under the Master Trust Indenture. Any such other Indebtedness may be unsecured or
secured by a Lien on Property to the extent such Lien is permitted under the Master Trust Indenture. See
“Summary of Certain Provisions of the Master Trust Indenture” in “APPENDIX F” hereto.
Certain Expected Amendments to the Master Trust Indenture
The Members of the Obligated Group are in the process of implementing certain amendments to
the Master Trust Indenture. Such proposed amendments are described below under “PART 2 – SOURCE
OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS – Certain Expected
Amendments to the Master Trust Indenture – The Springing Amendments” and in “The Springing
Amendments to the Master Trust Indenture” in “APPENDIX G” hereto (the “Springing Amendments”).
By their purchase of the Series 2019 Bonds and the Taxable 2019A Bonds, the original purchasers thereof
(i) shall consent, and shall be deemed to have consented, to the Springing Amendments to the Master Trust
Indenture described below under “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE
SERIES 2019 BONDS – Certain Expected Amendments to the Master Trust Indenture – The
Springing Amendments” and in “The Springing Amendments to the Master Trust Indenture” in
“APPENDIX G” hereto, and (ii) shall waive, and shall be deemed to have waived, any and all other formal
notice, implementation, execution or timing requirements that may otherwise be required under the Master
Trust Indenture in order to implement the Springing Amendments. See “PART 2 – SOURCE OF
PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS – Certain Expected Amendments to
the Master Trust Indenture – The Springing Amendments” and “The Springing Amendments to the
Master Trust Indenture” in “APPENDIX G” hereto.
Risk Factors and Regulatory Provisions that May Affect Northwell and the Obligated Group
There are risks and other investment considerations associated with the purchase of the Series 2019
Bonds. See “PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY
AFFECT NORTHWELL AND THE OBLIGATED GROUP” herein for a discussion of some of these
risks and other investment considerations.
Continuing Disclosure
In order to assist the Underwriters in complying with Rule 15c2-12 promulgated by the Securities
and Exchange Commission under the Securities Exchange Act of 1934 as amended (“Rule 15c2-12”), the
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Corporation will enter into a written agreement (the “Continuing Disclosure Agreement”) with Digital
Assurance Certification LLC (“DAC”), as disclosure dissemination agent, and the Bond Trustee. The form
of the Continuing Disclosure Agreement is attached as “Proposed Form of Agreement to Provide
Continuing Disclosure” in “APPENDIX I” hereto. See “PART 16 – CONTINUING DISCLOSURE”
herein.
PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS
Set forth below is a narrative description of certain contractual provisions relating to the source
of payment of and security for the Series 2019 Bonds. These provisions have been summarized and this
description does not purport to be complete. Reference should be made to the Act, the Resolution, the Loan
Agreement, the Master Trust Indenture, the Supplemental Indenture, the Series 2019 Obligation and the
Mortgages. Copies of the Act, the Resolution, the Loan Agreement, the Master Trust Indenture, the
Supplemental Indenture, the Series 2019 Obligation and the Mortgages are on file with the Authority and
the Bond Trustee. See also “Summary of Certain Provisions of the Loan Agreement” in “APPENDIX
D” hereto, “Summary of Certain Provisions of the Resolution” in “APPENDIX E” hereto, “Summary
of Certain Provisions of the Master Trust Indenture” in “APPENDIX F” hereto and “The Springing
Amendments to the Master Trust Indenture” in “APPENDIX G” hereto for a more complete statement
of the rights, duties and obligations of the parties thereto.
Payment of and Security for the Series 2019 Bonds
General
The Series 2019 Bonds issued under the Resolution are special limited obligations of the Authority.
The principal of, redemption price, if any, and interest on the Series 2019 Bonds are payable solely from
the Revenues and all funds and accounts (excluding the Arbitrage Rebate Fund) established by the
Resolution. The Revenues consist of the payments required to be made by the Corporation under the Loan
Agreement or to be made by the Obligated Group under the Series 2019 Obligation to be issued with respect
to the Series 2019 Bonds on account of the principal of, redemption price, if any, and interest on the Series
2019 Bonds. The Revenues have been assigned by the Authority to the Bond Trustee for the benefit of the
holders of the Series 2019 Bonds.
The Corporation’s payment obligations under the Loan Agreement with respect to the Series 2019
Bonds are general obligations of the Corporation secured by the Series 2019 Obligation issued under the
Master Trust Indenture. The Series 2019 Obligation constitutes the joint and several general obligation of
each Member of the Obligated Group. The Series 2019 Obligation will be issued to the Authority, which
will assign all payments under the Series 2019 Obligation to the Bond Trustee for the benefit of the
Bondholders.
The Authority has directed the Corporation, and the Corporation has agreed, to make the payments
under the Loan Agreement directly to the Bond Trustee. Any payments made on the Series 2019 Obligation
shall also be made directly to the Bond Trustee. The Loan Agreement obligates the Corporation to make
payments on and in the amounts sufficient to pay scheduled interest payments and to pay, among other
things, the principal of and interest on the Series 2019 Bonds on the third Business Day preceding the date
on which they become due, and to make any payments due under the Series 2019 Obligation. See “PART 3
– THE SERIES 2019 BONDS – The Series 2019A Bonds – Redemption Provisions” and “– The Series
2019B Bonds – Mandatory Tender for Purchase” and “– The Series 2019B Bonds – Redemption
Provisions” herein.
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The Series 2019 Bonds will be secured by the payments described above to be made under the Loan
Agreement, all funds and accounts authorized under the Resolution (with the exception of the Arbitrage
Rebate Fund), payments to be made by the Obligated Group under the Series 2019 Obligation, the Obligated
Group’s pledge of Gross Receipts and the Mortgages, all as described herein. Pursuant to the terms of the
Resolution, the funds and accounts established and pledged by the Series 2019A Resolution and the Series
2019B Resolution secure only the Series 2019A Bonds and the Series 2019B Bonds, respectively, and do
not secure any other Series of Bonds issued under the Resolution, regardless of their dates of issue. No
debt service reserve fund will be funded for the Series 2019 Bonds. See “Summary of Certain Provisions
of the Resolution” in APPENDIX E hereto.
The actual realization of amounts to be derived upon the enforcement of any security interest
securing the Series 2019 Bonds will depend upon the exercise of various remedies specified by the Loan
Agreement, the Resolution, the Mortgages and the Master Trust Indenture. These and other remedies may,
in many respects, require judicial action of a nature that is often subject to discretion and delay. Under
existing law, the remedies specified by the Loan Agreement, the Resolution, the Mortgages and the Master
Trust Indenture may not be readily available or may be limited. A court may decide not to order the specific
performance of the covenants contained in those documents. The various legal opinions to be delivered
concurrently with the delivery of the Series 2019 Bonds will be qualified as to the enforceability of the
various legal instruments by limitations imposed by state and federal laws, rulings and decisions affecting
remedies and by bankruptcy, fraudulent conveyance, reorganization and other laws affecting the
enforcement of creditors’ rights generally. See “PART 6 – RISK FACTORS AND REGULATORY
PROVISIONS THAT MAY AFFECT NORTHWELL AND THE OBLIGATED GROUP” and
“Summary of Certain Provisions of the Master Trust Indenture” in “APPENDIX F” hereto.
The Master Trust Indenture
General
Pursuant to the Master Trust Indenture, each Obligation issued thereunder, including the Series
2019 Obligation, is a joint and several general obligation of each Member of the Obligated Group. The
Master Trust Indenture includes a pledge of a security interest in the Gross Receipts of each Member of the
Obligated Group made to the Master Trustee to secure on a parity basis all Obligations theretofore and
thereafter issued under the Master Trust Indenture. Pursuant to the Master Trust Indenture, the Master
Trustee holds the prior Mortgages from each Member of the Obligated Group (except the Corporation)
granted to secure all Obligations issued under the Master Trust Indenture on a parity basis. See “PART 2
– SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS – The Mortgages.” As
described in “Summary of Certain Provisions of the Master Trust Indenture – Limitations on
Creation of Liens” and “– Limitations on Indebtedness” in “APPENDIX F” hereto, under certain
circumstances the Members of the Obligated Group may create Liens on Property or incur Indebtedness.
The Members may not create or suffer to be created any Lien on Property other than Permitted Liens. The
Master Trust Indenture states that the Mortgages shall serve as additional security for all Obligations issued
and to be issued under the Master Trust Indenture. The Liens created by the Mortgages are Permitted Liens.
The Master Trust Indenture provides that the distribution of proceeds from the enforcement or foreclosure
of the Mortgages and any future Mortgage will be pro rata based on the outstanding principal amount (after
deducting certain amounts) of the Obligations secured by the Mortgages, thereby effectively placing all
Obligations on parity with respect to foreclosure proceeds regardless of the order of priority of the liens
granted under such Mortgages and any future Mortgages; provided, however, no assurance can be given
that such provisions of the Master Trust Indenture that indicate the intention of the Obligated Group to
equally and ratably secure all Obligations with regard to any foreclosure proceeds of a Mortgage will bind
other creditors or Obligation holders that are not secured pursuant to the terms of a specific Mortgage. See
“– The Mortgages” in this section. As described herein, once the Springing Amendments take effect
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any or all of the Mortgages may be released and discharged by the Master Trustee upon the written
direction of the Obligated Group Representative. See. “PART 2 – SOURCE OF PAYMENT AND
SECURITY FOR THE SERIES 2019 BONDS – Certain Expected Amendments to the Master Trust
Indenture – The Springing Amendments – Allowing Elimination of Mortgages ” herein.
No Mortgage has been specifically granted exclusively to secure the Series 2019 Obligation.
Upon the issuance of the Series 2019 Bonds and the Taxable 2019A Bonds and the application of
the proceeds thereof, there will be parity Obligations securing debt in the aggregate principal amount of
$3,351,354,000 Outstanding under the Master Trust Indenture, and it is expected that there will also be
Obligations in the amount of approximately $410 million securing letters of credit for workers
compensation coverage. Members of the Obligated Group have previously arranged (and may again in the
future arrange) for Obligations to secure swaps and letters of credit (which will, for example, support
insurance policies such as noted in “Northwell and the Obligated Group – Risk Management and
Commercial Insurance Program” in “APPENDIX A” hereto or to substitute for trustee-held debt service
reserve funds). The Members of the Obligated Group may issue additional Obligations that are intended
by the Obligated Group to be secured by the security interest in Gross Receipts and the Mortgages on a
parity with the Series 2019 Obligation and all previously issued Obligations. See “Summary of Certain
Provisions of the Master Trust Indenture – Limitations on Indebtedness” in “APPENDIX F” hereto
for a description of the conditions whereby the Members of the Obligated Group may issue additional
Obligations.
THE MASTER TRUST INDENTURE PERMITS EACH MEMBER OF THE OBLIGATED
GROUP TO ISSUE OR INCUR ADDITIONAL INDEBTEDNESS EVIDENCED BY OBLIGATIONS
THAT WILL SHARE THE SECURITY FOR THE SERIES 2019 OBLIGATION EVIDENCED BY THE
PLEDGE OF GROSS RECEIPTS AND THE MORTGAGES. SUCH ADDITIONAL OBLIGATIONS
WILL NOT BE SECURED BY ANY OTHER MONEY OR INVESTMENTS IN ANY FUND OR
ACCOUNT HELD BY THE BOND TRUSTEE FOR THE SECURITY OF THE SERIES 2019 BONDS.
Security Interest in Gross Receipts
As security for the Obligations of the Members of the Obligated Group under the Master Trust
Indenture, each Member of the Obligated Group has pledged to the Master Trustee a security interest in its
Gross Receipts, consisting of all receipts, revenues, income and other moneys (other than proceeds of
borrowing) received or receivable by or on behalf of a Member of the Obligated Group and all other
amounts available to a Member of the Obligated Group from any other source; provided, however, that
Gross Receipts do not include (x) gifts, grants, bequests, donations, and contributions and any income
derived therefrom, to the extent specifically restricted by the donor or grantor to a special object or purpose
inconsistent with (i) paying debt service on an Obligation or (ii) meeting any commitment of a Member
under a Related Loan Agreement, (y) funds which are established and maintained with fees collected in
private practice by physicians who are employed by a Member of the Obligated Group, or (z) all receipts,
revenues, income and other moneys received or receivable by or on behalf of a Member of the Obligated
Group and the proceeds thereof and any insurance or condemnation proceeds thereon, whether now owned
or hereafter acquired, derived from Excluded Property which constitutes real property. See “PART 6 –
RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND
THE OBLIGATED GROUP – Enforceability of Lien on Gross Receipts” herein. See also “Summary
of Certain Provisions of the Master Trust Indenture – Security; Restrictions on Encumbering
Property; Payment of Principal and Interest” in “APPENDIX F” hereto.
The Master Trustee’s security interest in the Gross Receipts described above will be perfected, to
the extent that such security interest may be so perfected, by the filing of financing statements which comply
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with the requirements of the UCC. Each Member of the Obligated Group shall cause to be filed, in
accordance with the requirements of the UCC, financing statements; and, from time to time thereafter, shall
deliver such other documents (including, but not limited to, continuation statements as required by the
UCC) as may be necessary or reasonably requested by the Master Trustee in order to perfect or maintain
the perfection of such security interests or give public notice thereof. See “PART 6 – RISK FACTORS
AND REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE
OBLIGATED GROUP – Enforceability of Lien on Gross Receipts” herein.
Particular Covenants
Subject to the terms of the Master Trust Indenture, any Persons that are not Members of the
Obligated Group and corporations that are successor corporations to any Member of the Obligated Group
through merger or consolidation as permitted by the Master Trust Indenture may become a Member of the
Obligated Group. The Members of the Obligated Group are subject to covenants under the Master Trust
Indenture relating to maintenance of a Long-Term Debt Service Coverage Ratio and restricting, among
other things, incurrence of Indebtedness, existence of Liens on Property, consolidation and merger,
disposition of assets, permitted releases of portions of the Mortgaged Property or permitted modifications
of the Mortgages, addition of Members to the Obligated Group and withdrawal of Members from the
Obligated Group. See “Summary of Certain Provisions of the Master Trust Indenture” in
“APPENDIX F” hereto.
In addition, the Members of the Obligated Group covenant with the Holder of the Series 2019
Obligation, as set forth in the Supplemental Indenture, that in no event will the Long-Term Debt Service
Coverage Ratio be less than 1.00 as of the end of any Fiscal Year. Such covenant is made solely for the
benefit of the Holder of the Series 2019 Obligation.
Covenants Related to Other Indebtedness
The Obligated Group Members are parties to certain agreements with Obligation holders that
contain certain covenants for the sole benefit of such holders, which are in addition to, and in some cases,
more restrictive than the provisions of the Master Trust Indenture. Such Obligation holders may modify,
amend or waive the covenants in their respective agreement in their sole discretion at any time without the
consent of or any notice to the owners of the Series 2019 Bonds or the holders of the Series 2019 Obligation.
Failure of the Obligated Group Members to comply with covenants in those various agreements could result
in an event of default under such agreement and, in certain circumstances, an acceleration under such
agreement, and may create an event of default under the Master Trust Indenture permitting an acceleration
of all Obligations, including the Series 2019 Obligation and, in certain circumstances, may permit the
holders of 25% or more of the aggregate principal amount of all Obligations outstanding under the Master
Trust Indenture to direct the Master Trustee to accelerate all Obligations outstanding under the Master Trust
Indenture, including the Series 2019 Obligation issued for the benefit of the Series 2019 Bonds.
Certain Expected Amendments to the Master Trust Indenture
The Members of the Obligated Group are in the process of implementing the Springing
Amendments. The Springing Amendments are described below under “– The Springing Amendments”
and in “The Springing Amendments to the Master Trust Indenture” in “APPENDIX G” hereto.
Section 6.02 of the Master Trust Indenture provides that the Master Trust Indenture may be amended with
the consent of the Holders of not less than 51% in aggregate principal amount of the Obligations then
Outstanding under the Master Trust Indenture and entitled to grant consents to amendments thereto. By
their purchase of the Series 2019 Bonds and the Taxable 2019A Bonds, the original purchasers thereof (i)
shall consent, and shall be deemed to have consented, to the Springing Amendments to the Master Trust
9

Indenture described below under “– The Springing Amendments” and in “The Springing Amendments
to the Master Trust Indenture” in “APPENDIX G” hereto, and (ii) shall waive, and shall be deemed to
have waived, any and all other formal notice, implementation, execution or timing requirements that may
otherwise be required under the Master Trust Indenture in order to implement the Springing Amendments.
Upon obtaining the consent of the Holders of not less than 51% in aggregate principal amount of all
Obligations Outstanding under the Master Trust Indenture and entitled to grant consents to amendments
thereto, some or all of such Springing Amendments, at the election of the Obligated Group Representative,
will then be effective. After giving effect to the issuance of the Series 2019 Bonds and the Taxable 2019A
Bonds (and thereby obtaining the consent of the original purchasers of such Series 2019 Bonds and Taxable
2019A Bonds as described above), and after giving effect to the redemption of the Refunded Bonds on the
date of issuance of the Series 2019 Bonds, there will be approximately $3,351,354,000 of Obligations
Outstanding under the Master Trust Indenture, the Holders of which have the right to consent to the
Springing Amendments, and the consent of the Holders of approximately $1,606,919,000, or 47.9%, in
aggregate principal amount of such Obligations (representing the consents of the Holders of Obligation No.
54, Obligation No. 57 and the Series 2019 Obligation that secure the Northwell Health Taxable Bonds,
Series 2017A, the Taxable 2019A Bonds and the Series 2019 Bonds, respectively), shall have been obtained
with respect to the Springing Amendments. As such, at the time of the issuance of the Series 2019 Bonds,
the Holders of not less than 51% in aggregate principal amount of all Obligations shall not have been
obtained with respect to the Springing Amendments. The Springing Amendments will not become effective
unless and until the consent of the Holders of not less than 51% in aggregate principal amount of all
Obligations Outstanding under the Master Trust Indenture and entitled to consent to amendments thereto
has been obtained. Select Springing Amendments also require the consent of the Authority, which consent
has been obtained. In addition, the terms and provisions of certain outstanding Indebtedness of the
Obligated Group also currently require the consent of certain other entities before certain of the Springing
Amendments can fully take effect under the documents related to such other outstanding Indebtedness. No
assurance can be given as to whether, or when, or which of, the Springing Amendments will become
effective.
The Springing Amendments.
The Springing Amendments consist of the following:
New Definitions. The following definitions would be added to Section 1.01 of the Master Trust
Indenture:
“Bond Index” means, at the option of the Obligated Group Representative as directed by an
Officer’s Certificate, either (i) the average rate on the Indebtedness in question during any twelve-month
period ending within thirty (30) days prior to the date of calculation (or such lesser time period as such
Indebtedness has been Outstanding), (ii) the average rate of a comparable variable rate interest index during
any twelve-month period ending within thirty (30) days prior to the date of calculation (or such lesser time
period as such comparable index has been determined), (iii) the 30-year Revenue Bond Index published
most recently by The Bond Buyer, or a comparable index if such Revenue Bond Index is not so published,
(iv) the SIFMA Index, or (v) such other interest rate or interest index as may be certified in writing to the
Master Trustee as appropriate to the situation by the Obligated Group Representative.
“SIFMA” means the Securities Industry and Financial Markets Association, any successor thereto,
or any person acting in cooperation with or under the sponsorship of SIFMA and acceptable to the Obligated
Group Representative.
“SIFMA Index” means, on any date, a rate determined on the basis of the seven-day high grade
market index of tax-exempt variable rate demand obligations (the SIFMA Municipal Swap Index), as
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produced by Municipal Market Data and published or made available by SIFMA, or any person acting in
cooperation with or under the sponsorship of SIFMA and acceptable to the Obligated Group Representative,
and effective from such date.
“Transaction Test” means the Master Trustee shall have received any one of the following:
(i) an Officer’s Certificate demonstrating that the Long-Term Debt Service
Coverage Ratio for the most recent twelve (12) full consecutive calendar months for which
there are Audited Consolidated Financial Statements available, assuming that the proposed
additional Long-Term Indebtedness had been incurred, or that the proposed transaction had
occurred, at the beginning of the most recent twelve (12) full consecutive calendar months
for which there are Audited Consolidated Financial Statements available, is not less than
1.10; or
(ii) an Officer’s Certificate demonstrating (a) that the Long-Term Debt
Service Coverage Ratio for the most recent twelve (12) full consecutive calendar months
for which there are Audited Consolidated Financial Statements available was not less than
1.10, and (b) that the Long-Term Debt Service Coverage Ratio for each of the two full
Fiscal Years following the computation then being made, or if later, following the
estimated date of completion of the capital improvements or expenditures, if any, then
being financed, is projected to be not less than 1.10 or, if less than 1.10 but at least 1.00, is
projected to be greater than such ratio would have been if the proposed transaction had not
taken place; or
(iii) an Officer’s Certificate demonstrating that immediately after the proposed
transaction the aggregate principal amount of all outstanding Long-Term Indebtedness of
the Members of the Obligated Group (excluding any Guaranty) will not exceed sixty-five
percent (65%) of the sum of (a) the aggregate principal amount of all outstanding LongTerm Indebtedness of the Members of the Obligated Group (excluding any Guaranty) plus
(b) the aggregate net assets of the Members of the Obligated Group.
A number of other definitions will be modified (“Balloon Long-Term Indebtedness,” “Long-Term
Debt Service Requirement” and “Days Cash on Hand”) as set forth below.
Revised Definition of Balloon Long-Term Indebtedness. The definition of “Balloon Long-Term
Indebtedness” in Section 1.01 of the Master Trust Indenture would be amended to change the reference to
“25%” therein to “15%”.
Revised Definition of Long-Term Debt Service Requirement. Clause (a) of paragraph (i) of the
definition of “Long-Term Debt Service Requirement” in the Master Trust Indenture, relating to Balloon
Long-Term Indebtedness, would be amended to read as follows:
“(a) the amount of principal which would be payable in such period if such principal
were amortized from the date of such calculation over a period of the longer of (I) thirty (30) years
or (II) the remaining period to the final maturity of such Balloon Long-Term Indebtedness, in each
case on a level debt service basis, and at an interest rate, at the option of the Obligated Group
Representative, equal to either the actual rate borne by such Indebtedness on the date calculated, or
an interest rate derived from the Bond Index, as such interest rate in either case may be determined
by an Officer’s Certificate (in addition, the calculation of the Long-Term Debt Service Requirement
for Outstanding Balloon Long-Term Indebtedness may be further adjusted upon delivery to the
Master Trustee of (A) an Officer’s Certificate, dated within 90 days prior to the date of calculation
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of the Long-Term Debt Service Requirement, stating that financing of a stated term (which shall
not extend beyond 30 years after such date of calculation), amortization, and interest rate of
Outstanding Balloon Long-Term Indebtedness is reasonably attainable by the Obligated Group to
refund or otherwise directly or indirectly to refinance any amount of such Balloon Long-Term
Indebtedness, in which case the principal of and premium, if any, and interest and other debt service
charges on the amount of such Balloon Long-Term Indebtedness so certified to be refundable or
refinanceable (whether or not any such refunding or refinancing is imminent) shall be excluded
from the calculation of the Long-Term Debt Service Requirement and the principal of and
premium, if any, and interest and other debt service charges (which need not be based upon level
annual debt service) on the theoretical refunding or refinancing Indebtedness as so certified which
would result from such theoretical refunding or refinancing if incurred on the first day of the Fiscal
Year for which the Long-Term Debt Service Requirement is being calculated, shall be added to the
calculation of such Long-Term Debt Service Requirement; and (B) an Officer’s Certificate,
accompanied by a written consent or agreement of the obligor on such Balloon Long-Term
Indebtedness agreeing to retire (and such Balloon Long-Term Indebtedness shall permit the
retirement of), or to fund a sinking fund or escrow for, the principal of such Balloon Long-Term
Indebtedness according to a fixed schedule stated in such consent or agreement ending on or before
the Fiscal Year in which such amount is due or could become due or payable in respect of any
required purchase or maturity of such Balloon Long-Term Indebtedness, in which case the principal
of (and, in the case of retirement, the premium, if any, and interest and other debt service charges
on) such Balloon Long-Term Indebtedness shall be computed as if the same were due in accordance
with such fixed schedule; provided that this clause (B) shall only be applicable to Outstanding
Balloon Long-Term Indebtedness for which the installments of principal previously scheduled have
been paid or funded on or before the times required by such previous schedule);”
Revised Definition of Days Cash on Hand. The definition of “Days Cash on Hand” in the Master
Trust Indenture would be amended by changing the reference to “180 times” therein to “183 times” and by
deleting the phrase “unrestricted marketable securities and other investments” in clause (i) of such
definition and replacing such phrase with “unrestricted securities and other unrestricted investments”, such
that the definition would read as follows:
““Days Cash On Hand” means, for purposes of Sections 18 and 19 of the Series 2011
Supplemental Indenture, for the Obligated Group, as of any date, the product of 365 times or 183
times, as the case may be, (i) the unrestricted cash and cash equivalents plus unrestricted securities
and other unrestricted investments (in accordance with generally accepted accounting principles)
as reflected in the financial statements of the Obligated Group as derived from the Audited
Consolidated Financial Statements of the Health System, at December 31, and as reflected in the
unaudited interim consolidated financial statements of the Obligated Group as derived from the
unaudited financial statements of the Health System, at June 30, in each case plus board and
management designated assets and interest funds in any trusteed funds which are to be applied to
the current year’s interest expense, divided by (ii) the operating and non-operating expenses of
the Obligated Group for the twelve or six months, as the case may be, excluding from such
expenses: (a) depreciation and amortization of debt and bond issuance costs, (b) any amount
included in the operating and non-operating expenses representing bad debt expense, and (c) any
extraordinary or nonrecurring item.”
Accounting Changes and Flexibility. A new Section 1.03 would be added to the Master Trust
Indenture, to read as follows:
“Section 1.03. Accounting Principles and Financial Reporting. (a) All accounting terms
not specifically defined herein shall be construed in accordance with generally accepted accounting
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principles consistently applied, except as otherwise stated herein. Where the character or amount
of any asset or liability or item of income or expense is required to be determined or any
consolidation, combination or other accounting computation is required to be made for the purposes
of this Master Indenture or any agreement, document or certificate executed and delivered in
connection with or pursuant to this Master Indenture, then, notwithstanding any other provision to
the contrary in this Master Indenture requiring that generally accepted accounting principles be
consistently applied, such determination or computation shall be done in accordance with generally
accepted accounting principles in effect on, at the sole option of the Obligated Group
Representative, (i) the date such determination or computation is made for any purpose of this
Master Indenture, (ii) September 1, 2017, or (iii) the date that this Section 1.03 becomes effective
if the Obligated Group Representative delivers an Officer’s Certificate to the Master Trustee
explaining the basis for such treatment; provided that intercompany balances and liabilities among
the Members of the Obligated Group shall be disregarded.
(b) Notwithstanding anything else in this Master Indenture to the contrary, in addition
to those provisions of this Master Indenture which expressly permit the use of financial or other
information on the basis of the Health System, in computing or calculating Balloon Long-Term
Indebtedness, Book Value, Days Cash on Hand, Income Available for Debt Service, Indebtedness,
Long-Term Debt Service Coverage Ratio, Long-Term Debt Service Requirement, Maximum
Annual Debt Service, Operating Assets, Property, Property Plant and Equipment, Total Operating
Revenues, Transaction Test or any other quantitative financial test or provision, the Obligated
Group, at the option of the Obligated Group Representative, may, unless the context specifically
requires otherwise, utilize financial and other information either (i) with respect to the Members of
the Obligated Group in the aggregate or (ii), so long as the Obligated Group constitutes or is
responsible for at least eighty percent (80%) of the assets or revenues of the Health System for the
most recent Fiscal Year of the Health System, with respect to the Health System in the aggregate,
with such percentage being calculated in a manner that excludes intercompany eliminations from
the numerator of such calculation.
(c) The Members of the Obligated Group shall not be required to have the same Fiscal
Year, and calculations of covenants in this Master Indenture may be made based upon any such
differing Fiscal Years in the event that Members of the Obligated Group have differing Fiscal
Years, notwithstanding anything to the contrary in this Master Indenture or in the definition of
Fiscal Year in Section 1.01 of this Master Indenture.
(d) The provisions of this Section 1.03 shall be applicable and effective
notwithstanding the provisions of Section 1.02(c), (f) and (g) hereof.”
Accounts Receivable. Section 3.05(b)(ix) of the Master Trust Indenture, as relates to Liens on
accounts receivable, would be amended by deleting the phrase “So long as no Event of Default exists under
this Master Indenture,”.
Lien Basket. Section 3.05(b)(x) of the Master Trust Indenture, as relates to the Lien basket, would
be amended by (a) adding the phrase “or any other obligations or liabilities of a Member of the Obligated
Group” after the phrase “which secures Indebtedness or Derivative Agreements”, and (b) deleting the
phrase “in aggregate 20% of Total Operating Revenue” and adding in its place the phrase “the greater of
(i) in aggregate 20% of Total Operating Revenue or (ii) in aggregate 20% of the combined Book Value of
the Property of the Obligated Group, in either case”.
Allowing Swap Collateral. Section 3.05 of the Master Trust Indenture, relating to Permitted
Liens, would be amended by adding a new paragraph: 3.05(b)(xxi) thereto, to read as follows:
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“(xxi) Any Lien securing any Derivative Agreement or the obligations of any one or
more Members of the Obligated Group under any Derivative Agreement, in each case which
Derivative Agreement is related to Indebtedness (including any obligation arising upon the
termination of any such Derivative Agreement), or that may be required from time to time to satisfy
any collateralization requirements under any such Derivative Agreement.”
Bankers’ Liens. Section 3.05 of the Master Trust Indenture, relating to Permitted Liens, would be
amended by adding a new paragraph: 3.05(b)(xxii) thereto, to read as follows:
“(xxii) Any Lien in the nature of a bankers’ lien or rights of set-off.”
Accountable Care Organizations. Section 3.05 of the Master Trust Indenture, relating to
Permitted Liens, would be amended by adding a new paragraph: 3.05(b)(xxiii) thereto, to read as follows:
“(xxiii) Any Lien in favor of any members of, or participants in, an accountable
care organization or similar arrangement to which a Member of the Obligated Group is a
member or participant.”
The Authority Consent to Short-Term Debt. Section 3.06(c) of the Master Trust Indenture,
relating to Short-Term Indebtedness, would be amended by deleting the first proviso phrase therein, which
reads “; provided, however, if Related Bonds issued by the Authority are Outstanding, the Obligated Group
must first obtain the written consent of the Authority prior to issuing Short-Term Indebtedness in excess of
15% of Total Operating Revenues for the most recent period of twelve consecutive months for which
Audited Consolidated Financial Statements are available; and”.
Additional Permitted Dispositions. Section 3.08 of the Master Trust Indenture, relating to
dispositions, would be amended by adding two new paragraphs: 3.08(a)(vii) and (a)(viii) thereto, to read as
follows:
“(vii) To any affiliated physician or medical group practice provided that such transfer
is used solely to subsidize or support salary and benefits of physician employees and ordinary
course operating expenses of such group practice.
(viii) To any self-insurance trust or captive insurance company.”
Allowing As-of-Right Mergers Between Obligated Group Members. Section 3.09 of the Master
Trust Indenture would be amended by adding a new proviso at the end of subsection (a)(iv) thereof, to read
as follows:
“; provided, however, that the provisions of this subparagraph (iv) shall not be
required to be satisfied if the merger or consolidation is only between or among Members
of the Obligated Group.”
Fiscal Year. The provisions of Section 3.11(a)(ii) of the Master Trust Indenture, which reads “(ii)
to adopt the same Fiscal Year as that of the Members of the Obligated Group”, would be deleted.
Allowing Elimination of Mortgages. Section 3.13 of the Master Trust Indenture would be
amended by adding a new subsection (e) thereto, to read as follows:
“(e) Notwithstanding any other provisions in this Master Indenture, any
Supplement, or any Obligation relating to the Mortgages or the release or amendments
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thereof, the Master Trustee shall release and discharge all or any of the Mortgages upon
the written direction of the Obligated Group Representative. Promptly upon receipt by the
Master Trustee of such written direction, the Master Trustee shall, as directed by the
Obligated Group Representative, take such action as may be necessary or appropriate to
release and discharge any such Mortgages.”
Transaction Test. A new Section 3.14 would be added to the Master Trust Indenture, to read as
follows:
“Section 3.14. Transaction Test. Notwithstanding, and in addition to, and as
an alternative to, the provisions of Sections 3.05, 3.06, 3.08, 3.09, 3.11, 3.12 and 3.13 of
this Master Indenture, (i) the Obligated Group or any Member of the Obligated Group may
create or suffer to exist any Lien on Property (as an additional category of Permitted Lien);
(ii) the Obligated Group or any Member of the Obligated Group may incur Additional
Indebtedness; (iii) the Obligated Group or any Member of the Obligated Group may sell,
lease, transfer or dispose of Operating Assets, or dispose of cash, investments, or other
Property; (iv) the Obligated Group or any Member of the Obligated Group may merge or
consolidate with an entity that is not a Member of the Obligated Group; (v) a Person may
become a Member of the Obligated Group; (vi) a Member of the Obligated Group may
withdraw from the Obligated Group; (vii) the Obligated Group or any Member of the
Obligated Group may release or allow the release of any of the Mortgaged Property from
the Lien of the Mortgages (as an additional category of Permitted Release); and (viii) the
Obligated Group or any Member of the Obligated Group may modify or amend any of the
Mortgages (as an additional category of Permitted Modification), in each case of clauses
(i) through and including (viii) of this section, upon the delivery of an Officer’s Certificate
to the Master Trustee demonstrating compliance with any one of the provisions of the
Transaction Test.”
Elimination of Certain Amendment Restrictions. Section 6.01 of the Master Trust Indenture
would be amended by deleting the proviso immediately following Section 6.01(h)(iii).
Elimination of Credit Facility Issuer Consent Requirement. Section 6.02(a) of the Master Trust
Indenture would be amended by deleting the phrase “, with consent of each Credit Facility Issuer insuring
Obligations or Related Bonds”.
Document Substitution. A new Section 6.04 would be added to the Master Trust Indenture, to
read as follows:
“Section 6.04. Document Substitution. (a) This Master Indenture may be amended or
supplemented as provided in Sections 6.01 and 6.02 of this Master Indenture.
(b) In addition, the Obligated Group and the Master Trustee, may, without the consent
of any of the Holders of any Obligations or any Related Bonds, but only upon receipt by the Master
Trustee of an Officer’s Certificate demonstrating satisfaction of the Substitution Transaction Test
(as defined below), enter into one or more supplements, amendments, restatements, replacements
or substitutions to this Master Indenture, to modify, amend, restate, supplement, replace, substitute,
change or remove any covenant, agreement, term or provision of this Master Indenture, in whole
or in part, including, but not limited to, an amendment, restatement or substitution of this Master
Indenture, in whole to relate to all Related Bonds, or in part to relate to a portion of the Related
Bonds, including but not limited to a series or subseries of the Related Bonds secured by payment
obligations of the health care facilities on whose behalf the allocable portion of the proceeds of the
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Related Bonds were utilized, or an affiliate of such health care facilities, in order to effect (i) the
affiliation of the Obligated Group Representative, the Obligated Group, or any Members of the
Obligated Group with any of the foregoing or with another entity or entities in order to create a new
or modified credit group or structure or in order to provide for the inclusion of the Obligated Group
Representative, the Obligated Group, or any Members of the Obligated Group in another obligated
group, combined group or other unified credit group or structure, (ii) the release or discharge of
any collateral securing the Related Bonds, including, but not limited to, the release or discharge of
(A) any or all Obligations, in whole or in part, issued pursuant to this Master Indenture to secure
the Related Bonds and (B) the Obligated Group Representative, the Obligated Group, or any
Members of the Obligated Group from any or all liability (whether direct or indirect) with respect
to the Related Bonds or a portion thereof, any Related Loan Agreement, any Related Bond
Indenture, the Obligations, or this Master Indenture or any portion of any thereof, in consideration
for the issuance of a note or notes to secure the Related Bonds or portion of the Related Bonds that
are to become an obligation of the new affiliated entities or the new obligated group, combined
group or other unified credit group, which note or notes would constitute obligations of the new
affiliated entities or the members of the new obligated group, combined group or other unified
credit group, and (iii) the replacement of all or a portion of the financial and operating covenants
and related definitions set forth in this Master Indenture with those of the new affiliated entities or
the new obligated group, combined group or other unified credit group, set forth in the new
agreement or master indenture (such transaction is referred to collectively herein as the
“Substitution Transaction”).
(c) The Substitution Transaction Test shall mean, and be satisfied if, the Obligated
Group Representative delivers to the Master Trustee any one of the following:
(A) Rating Upgrade. An Officer’s Certificate demonstrating that,
upon consummation of the Substitution Transaction, and after giving effect to such
Substitution Transaction, (i) at least one rating agency that has provided a longterm rating on the publicly sold Related Bonds provides written confirmation or
other evidence to the effect that the long-term rating by such rating agency on such
Related Bonds will either be A+ or higher, or will be a higher rating category or
rating modifier than the then-current rating immediately prior to the Substitution
Transaction as a result of and giving effect to the implementation of the
Substitution Transaction; and (ii) the new obligated group satisfies the Transaction
Test, assuming the incurrence of $1.00 of additional Long-Term Indebtedness; or
(B) Coverage Test. An Officer’s Certificate demonstrating (i) that the
Long-Term Debt Service Coverage Ratio for the twelve (12) full consecutive
calendar months for which there are Audited Consolidated Financial Statements
available, assuming the proposed Substitution Transaction had occurred at the
beginning of such twelve (12) calendar month period, is not less than 1.75, and (ii)
that the Long-Term Debt Service Coverage Ratio for each of the two full Fiscal
Years following implementation of the Substitution Transaction is projected to be
not less than 1.75, or if less than 1.75 but at least 1.00, is projected to be greater
than such ratio would have been if the proposed Substitution Transaction had not
been implemented, and (iii) the new obligated group satisfies the Transaction Test,
assuming the incurrence of $1.00 of additional Long-Term Indebtedness; or
(C) Rating Confirmation. In the event that the new obligated group,
after giving effect to the Substitution Transaction, cannot satisfy the requirements
of Paragraph (A) or (B) above, an Officer’s Certificate demonstrating that, upon
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consummation of the Substitution Transaction, and after giving effect to the
implementation of the Substitution Transaction, (i) at least two of the rating
agencies that have provided a long-term rating on the publicly sold Related Bonds
provide written confirmation or other evidence to the effect that the long-term
ratings by each such rating agency on such Related Bonds, as a result of and giving
effect to the implementation of the Substitution Transaction, will be no less than
the then-current rating on such Related Bonds immediately prior to the
implementation of the Substitution Transaction, or that the then-current rating will
not be decreased or withdrawn as a result of the implementation of the Substitution
Transaction (a rating decrease shall include instances where the rating category
level remains unchanged but the rating modifier (such as “+” or “-ˮ) is decreased
as a result of the implementation of the Substitution Transaction, but a rating
decrease shall not include instances where the outlook alone is decreased); (ii) the
new obligated group satisfies the Transaction Test, assuming the incurrence of
$1.00 of additional Long-Term Indebtedness; and (iii) the new master indenture
contains a pledge of gross revenues or gross receipts similar to the pledge of Gross
Receipts established under this Master Indenture.
(d) Upon the implementation of the Substitution Transaction pursuant to paragraph (c)
above, and concurrently therewith, the Master Trustee shall, as may be directed in writing by the
Obligated Group Representative, at the option and direction of the Obligated Group Representative,
release and discharge the pledge of and security interest in Gross Receipts (only in the case of
(c)(A) or (B) above) or any or all of the Mortgages or any portions thereof (in the case of (c)(A),
(B) or (C) above), and file or record or allow to be filed or recorded any releases, discharges or
termination statements that may be applicable thereto.
(e) If all amounts due or to become due on the Related Bonds have not been fully paid
to the Holders thereof, at or prior to the implementation of the Substitution Transaction there shall
also be delivered to the Master Trustee: (i) an Opinion of Bond Counsel to the effect that under
then existing law the implementation of the Substitution Transaction and the execution of the
amendments, supplements, restatements, replacements or substitutions contemplated in this
Section, in and of themselves, would not adversely affect the validity of the Related Bonds or the
exclusion from federal income taxation of interest payable on the Related Bonds, and (ii) an
Opinion of Counsel to the new affiliated entities or the new obligated group, combined group or
other unified credit group to the effect that (1) the note or notes of the new affiliated entities or the
new obligated group, combined group or other unified credit group to be delivered in connection
with the implementation of the Substitution Transaction constitute legal, valid and binding
obligations of the new affiliated entities or the new obligated group, combined group or other
unified credit group enforceable in accordance with their terms, except to the extent that the
enforceability of such note or notes may be limited by any applicable bankruptcy, insolvency,
liquidation, rehabilitation or other similar laws or enactment affecting the enforcement of creditors’
rights, and such other customary exceptions for similar transactions, and (2) the issuance of the
note or notes will not cause the Related Bonds or such note or notes to become subject to the
registration requirements pursuant to the Securities Act of 1933, as amended.
(f) Notwithstanding any other provisions of this Section 6.04, in no event may the
implementation of the Substitution Transaction result in a change described in clause (i), (ii) or (iii)
of Section 6.02(a) hereof without the receipt of the applicable level of consents required under such
clauses.
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(g) In addition, upon the implementation of the Substitution Transaction, the
Obligated Group Representative shall direct the Master Trustee to give written notice thereof, by
first-class mail, to the Holders of the Obligations then Outstanding.”
The Mortgages
The Mortgages granted by the Members of the Obligated Group on or prior to June 23, 2015
specifically secure Obligations issued pursuant to the Master Trust Indenture on or prior to that date. No
Mortgage has been specifically granted exclusively to secure the Series 2019 Obligation. The Master
Trust Indenture provides that each Obligation, heretofore or hereafter issued pursuant to the Master Trust
Indenture, including the Series 2019 Obligation, is secured equally and ratably by Mortgages granted to the
Master Trustee by the Members of the Obligated Group (other than the Corporation) on their core healthcare
facilities, regardless of when granted and whether or not such Mortgage purports to secure future
Obligations. However, no assurance can be given that such provision of the Master Trust Indenture will be
upheld by a court in bankruptcy to the extent that an Obligation is not specifically covered by a Mortgage.
Additionally, the Mortgage granted by Lenox on the premises known as the Manhattan Eye, Ear and Throat
Institute, a Lenox outpatient center located on East 64th Street in Manhattan, is subordinate to a prior
mortgage in favor of a commercial lender related to a loan outstanding in the approximate amount of $19.3
million. The Master Trustee may release portions of the Mortgaged Property from the Lien of the
Mortgages, or amend or modify any of the Mortgages, as provided in the Master Trust Indenture.
The Master Trust Indenture provides for the pro rata allocation of the proceeds of foreclosure of all
or any of the Mortgages and any future Mortgage to payment of outstanding Obligations, including the
Series 2019 Obligation and Obligations that secure all other existing and future bonds issued for the benefit
of one or more Members of the Obligated Group and future Obligations issued under the Master Trust
Indenture to secure other indebtedness. The pro rata allocation of such proceeds shall be based on the
outstanding par amount of each Obligation issued under the Master Trust Indenture. The dollar amount
secured by the Mortgages is less than the aggregate outstanding amount of all Obligations issued under the
Master Trust Indenture. Accordingly, in the event of a default under the Master Trust Indenture, it may not
be possible to realize the outstanding interest on and principal of the Series 2019 Bonds from a foreclosure
upon, or a sale or lease of, the Mortgaged Property. See “PART 6 – RISK FACTORS AND
REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE OBLIGATED
GROUP – Realization of Value on Mortgaged Property” herein.
As described above under “– Certain Expected Amendments to the Master Trust Indenture
The Springing Amendments – Allowing Elimination of Mortgages”, once the Springing
Amendments take effect any or all of the Mortgages may be released and discharged by the Master
Trustee upon the written direction of the Obligated Group Representative.

–

See “Summary of Certain Provisions of the Master Trust Indenture – Permitted Releases and
Permitted Modifications with Respect to the Mortgages” in “APPENDIX F” hereto and “The
Springing Amendments to the Master Trust Indenture – 11. Allowing Elimination of Mortgages” in
“APPENDIX G” hereto.
Amendments of Resolution, Master Trust Indenture, Supplemental Indenture and Series 2019
Obligation
Each of the Resolution and the Master Trust Indenture provides for the modification or amendment
of the Resolution and the Master Trust Indenture, respectively, from time to time, in certain circumstances
without the consent of the Holders of the Bonds or the Holders of Obligations (including the Series 2019
Obligation or any other Obligation issued under the Master Trust Indenture to secure Additional Bonds),
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respectively, and in other circumstances with the consent of the Holders of a majority of the principal
amount of the Bonds issued and Outstanding under the Resolution, or with the consent of the Holders of a
majority in aggregate principal amount of the outstanding Series 2019 Obligation and any other Obligation
issued under the Master Trust Indenture to secure Additional Bonds, respectively. Such amendments could
be substantial and result in the modification, waiver or removal of certain existing covenants or restrictions
contained in the Resolution of the Master Trust Indenture. Such amendments could adversely affect the
security of the Bondholders. See “Summary of Certain Provisions of the Resolution in “APPENDIX E”
hereto and “Summary of Certain Provisions of the Master Trust Indenture – Supplements Not
Requiring Consent of Holders” and “– Supplements Requiring Consent of Holders” in “APPENDIX
F” hereto. No consent is required from the Holders or Beneficial Owners of the Series 2019 Bonds to any
amendment to authorize the issuance of Additional Bonds under the Resolution.
As described herein, the Springing Amendments will not become effective unless and until the
consent of the Holders of not less than 51% in aggregate principal amount of all Obligations Outstanding
under the Master Trust Indenture and entitled to consent to amendments thereto has been obtained. By their
purchase of the Series 2019 Bonds, the original purchasers thereof shall consent, and shall be deemed to
have consented, to the Springing Amendments to the Master Trust Indenture. See “– Certain Expected
Amendments to the Master Trust Indenture” above and “The Springing Amendments to the Master
Trust Indenture” in “APPENDIX G” hereto.
Events of Default and Acceleration under the Resolution
The following constitute events of default under the Resolution with respect to the Series 2019
Bonds: (i) a default by the Authority in the payment when due of the principal of, including Sinking Fund
Installments, purchase price, redemption price, or interest on any Series 2019 Bond; (ii) a default by the
Authority in the due and punctual performance of any applicable tax covenant which results in the loss of
the exclusion of interest on the Series 2019 Bonds from gross income under the Code; (iii) a default by the
Authority in the due and punctual performance of any other covenants, conditions, agreements or provisions
contained in the Series 2019 Bonds or in the Resolution which continues for thirty (30) days after written
notice thereof is given to the Authority by the Bond Trustee (unless, if such default is not capable of being
cured within thirty (30) days, the Authority has commenced to cure such default within thirty (30) days and
diligently prosecutes the cure thereof), such notice to be given in the Bond Trustee’s discretion or at the
written request of holders of not less than 25% in principal amount of Outstanding Series 2019 Bonds; or
(iv) an “Event of Default,” as defined in the Loan Agreement, arising out of or resulting from the failure of
the Corporation to comply with the requirements of the Loan Agreement shall have occurred and is
continuing and all sums payable by the Corporation under the Loan Agreement shall have been declared
immediately due and payable (unless such declaration shall have been annulled). Failure of the Corporation
to make payment under the Loan Agreement shall not constitute an Event of Default under the Loan
Agreement if timely payment of the Series 2019 Obligation is made by the Obligated Group in place of the
payment due under the Loan Agreement. If an Event of Default occurs under the Master Trust Indenture
(as defined therein), such default shall constitute an Event of Default under the Loan Agreement. Unless
all sums payable by the Corporation under the Loan Agreement are declared immediately due and payable
(and such declaration shall have not been annulled), an Event of Default under the Loan Agreement is not
an event of default under the Resolution.
The Resolution provides that if an event of default occurs and continues (except with respect to a
default described in clause (ii) above), the Bond Trustee shall, upon the written request of the holders of
not less than 50% in principal amount of the Series 2019 Bonds, by written notice to the Authority, declare
the principal of and interest on the Series 2019 Bonds to be due and payable immediately. At the expiration
of thirty (30) days after the giving of such notice, such principal and interest shall become immediately due
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and payable. The Bond Trustee shall, with the written consent of the holders of not less than 50% in
principal amount of Series 2019 Bonds then Outstanding, annul such declaration and its consequences under
the terms and conditions specified in the Resolution with respect to such annulment.
The Resolution provides that the Bond Trustee shall give notice in accordance with the Resolution
of each event of default known to the Bond Trustee to the holders within thirty (30) days after knowledge
of the occurrence thereof, unless such event of default has been remedied or cured before the giving of such
notice; provided, however, that, except in the case of default in the payment of principal, Sinking Fund
Installments or redemption price of, or interest on, any of the Series 2019 Bonds, the Bond Trustee shall be
protected in withholding such notice thereof to the holders if the Bond Trustee in good faith determines that
the withholding of such notice is in the best interests of the holders of the Series 2019 Bonds.
PART 3 – THE SERIES 2019 BONDS
Set forth below is a narrative description of certain provisions relating to the Series 2019 Bonds.
These provisions have been summarized and this description does not purport to be complete. Reference
should be made to the Resolution and the Loan Agreement, copies of which are on file with the Authority
and the Bond Trustee. See also “Summary of Certain Provisions of the Loan Agreement” in
“APPENDIX D” hereto and “Summary of Certain Provisions of the Resolution” in “APPENDIX E”
hereto for a more complete description of certain provisions of the Series 2019 Bonds.
The Series 2019A Bonds

Description of the Series 2019A Bonds
The Series 2019A Bonds will be issued pursuant to the General Resolution and the Series 2019A
Resolution and will be dated and bear interest from their date of delivery, payable November 1, 2019 and
on each May 1 and November 1 thereafter, at the rates, and will mature on the dates set forth on the inside
cover page of this Official Statement.
The Series 2019A Bonds are being issued as fixed rate bonds, maturing on the dates and bearing
interest at the rates set forth on the inside cover page hereof through the final maturity date of the Series
2019A Bonds.
The Series 2019A Bonds will be issued as fully registered bonds and will be registered in the name
of Cede & Co., as nominee of DTC (as defined herein), pursuant to DTC’s Book-Entry Only System.
Purchasers of beneficial interests in the Series 2019A Bonds will be made in book-entry form, without
certificates. If at any time the Book-Entry Only System is discontinued for the Series 2019A Bonds, the
Series 2019A Bonds will be exchangeable for other fully registered Series 2019A Bonds in any other
authorized denominations of the same maturity without charge except for the payment of any tax, fee or
other governmental charge to be paid with respect to such exchange, subject to the conditions and
restrictions set forth in the Resolution. See “Book-Entry Only System” herein and “Summary of Certain
Provisions of the Resolution” in “APPENDIX E” hereto.
Interest on the Series 2019A Bonds will be payable by check mailed to the registered owners
thereof; provided, however, that interest payable on any Interest Payment Date during which the Series
2019A Bonds are Book Entry Bonds shall be paid by wire transfer to the Depository for the Series 2019A
Bonds or its nominee, at the wire transfer address therefor. See “Book-Entry Only System” herein.
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Redemption Provisions
The Series 2019A Bonds are subject to optional and special redemption as described below.
Optional Redemption. The Series 2019A Bonds maturing on or after May 1, 2030 are subject to
redemption prior to maturity, at the election or direction of the Authority at the direction of the Corporation,
on or after May 1, 2029, in any order, as a whole or in part at any time, at the Redemption Price equal to
100% of the principal amount of the Series 2019A Bonds being redeemed plus accrued interest to the
redemption date. The Series 2019A Bonds maturing on or before May 1, 2029 are not subject to optional
redemption prior to maturity.
Purchase in Lieu of Optional Redemption. The Series 2019A Bonds maturing on or after May 1,
2030 are also subject to purchase in lieu of optional redemption prior to maturity at the election of the
Corporation, on or after May 1, 2029, in any order, as a whole or in part, at any time, at a price of 100% of
the principal amount of Series 2019A Bonds to be purchased, plus accrued interest to the purchase date.
Special Redemption. The Series 2019A Bonds are subject to redemption prior to maturity, in whole
or in part, at the Redemption Price equal to 100% of the principal amount of Series 2019A Bonds to be
redeemed plus accrued interest to the redemption date at the option of the Authority, at any time, from (i)
the proceeds of a condemnation or insurance award, which proceeds are not used to repair, restore or replace
the Project, or (ii) from unexpended proceeds of the Series 2019A Bonds upon the abandonment of all or a
portion of the Project due to a legal or regulatory impediment.
Selection of Series 2019A Bonds to be Redeemed. In the case of redemption of Series 2019A
Bonds, the Authority, at the direction of the Corporation, will select the maturity of the Series 2019A Bonds
to be redeemed. If less than all of the Series 2019A Bonds of a maturity are to be redeemed, the Series
2019A Bonds of such maturity to be redeemed will be selected by the Bond Trustee, by lot, using such
method of selection as the Bond Trustee considers proper in its discretion.
Notice of Redemption. The Bond Trustee is to give notice of the redemption of the Series 2019A
Bonds in the name of the Authority, by first class mail, postage prepaid, at least 30 days but not more than
45 days prior to the redemption date to the registered owners of any Series 2019A Bonds which are to be
redeemed, at their last known addresses appearing on the registration books of the Authority. Notice of
redemption may be conditioned on receipt by the Trustee on or prior to the redemption date of moneys
sufficient to pay the principal of, premium, if any, and interest on such Series 2019A Bonds to be redeemed.
Failure of any owner to receive such notice will not affect the validity of the proceedings for the redemption
of the Series 2019A Bonds with respect to which notice was given in accordance with the Resolution.
If on the redemption date moneys for the redemption of the Series 2019A Bonds or portions thereof
to be redeemed, together with interest thereon to the redemption date, are held by the Bond Trustee so as
to be available therefor on such date and if notice of redemption has been mailed as provided above, then,
from and after the redemption date, interest on the Series 2019A Bonds or portion thereof to be redeemed
will cease to accrue from and after the redemption date such Series 2019A Bonds will no longer be
considered to be Outstanding under the Resolution.
For a description of certain other provisions relating to the Series 2019A Bonds, see “Summary of
Certain Provisions of the Resolution” in “APPENDIX E” hereto.
Notice of Purchase in Lieu of Redemption and its Effect. Notice of purchase of the Series 2019A
Bonds will be given by the Bond Trustee in the same manner as for notice of redemption described above
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under “Notice of Redemption.” No purchased Series 2019A Bond shall be considered to be no longer
outstanding by virtue of its purchase.
All such purchases may be subject to conditions to the Corporation’s obligation to purchase the
Series 2019A Bonds and shall be subject to the condition that money for the payment of the purchase price
therefor is available on the date set for such purchase. Notice of purchase having been given in the manner
required above, then, if sufficient money to pay the purchase price of the Series 2019A Bonds is held by
the Bond Trustee, the purchase price of the Series 2019A Bonds or portions thereof so called for purchase
shall become due and payable on the date set for purchase.
In the event not all of the Outstanding Series 2019A Bonds of a maturity are to be purchased, the
Series 2019A Bonds to be purchased will be selected by the Bond Trustee by lot in the same manner as
Series 2019A Bonds of a maturity to be redeemed in part are to be selected as described above under
“Selection of Series 2019A Bonds to be Redeemed.”
For a description of certain other provisions relating to the Series 2019A Bonds, see “Summary of
Certain Provisions of the Resolution” in “APPENDIX E” hereto. See also “Book-Entry Only System”
below for a description of the notices of redemption to be given to Beneficial Owners of the Series 2019A
Bonds when the Book-Entry Only System is in effect.
The Series 2019B Bonds
This Official Statement only describes the Series 2019B Bonds during the initial Long-Term
Period while in the Long-Term Mode and does not describe (i) any other interest rate mode into which
the Series 2019B Bonds may be converted, (ii) any provision relating to the tender provisions applicable
to the Series 2019B Bonds after any such conversion, or (iii) the remarketing of the Series 2019B Bonds
upon any such conversion and the application of the proceeds thereof. A remarketing of the Series
2019B Bonds upon any such conversion will be made solely by a separate offering document or through
a private placement to a limited number of institutional investors and not by this Official Statement.

Description of the Series 2019B Bonds
The Series 2019B Bonds will be issued pursuant to the General Resolution and the Series 2019B
Resolution. The Series 2019B Bonds will initially bear interest in a Long-Term Mode at a Long-Term Rate.
The initial Long-Term Interest Rate Period for the Series 2019B-1 Bonds shall begin on the date of delivery
of the Series 2019B-1 Bonds and end on and include April 30, 2022. The Series 2019B-1 Bonds shall be
subject to mandatory tender for purchase on May 1, 2022. The initial Long-Term Interest Rate Period for
the Series 2019B-2 Bonds shall begin on the date of delivery of the Series 2019B-2 Bonds and end on and
include April 30, 2024. The Series 2019B-2 Bonds shall be subject to mandatory tender for purchase on
May 1, 2024. The initial Long-Term Interest Rate Period for the Series 2019B-3 Bonds shall begin on the
date of delivery of the Series 2019B-3 Bonds and end on and include April 30, 2026. The Series 2019B-3
Bonds shall be subject to mandatory tender for purchase on May 1, 2026. Prior to the applicable LongTerm Rate Mandatory Purchase Date, interest on the Series 2019B Bonds shall be payable November 1,
2019 and on each May 1 and November 1 thereafter. The obligation of the Corporation to pay the purchase
price of tendered Series 2019B Bonds on the dates set forth above will not be supported or insured by any
liquidity facility or other credit enhancement.
All or a portion of the Series 2019B Bonds of a subseries may be subject to mandatory tender for
purchase and converted to a new Long-Term Interest Rate Period and/or converted to different interest rate
modes on any date on which the Series 2019B Bonds of the applicable subseries are subject to optional
redemption, as provided in the Bond Series Certificate relating to the Series 2019B Bonds. See
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“Redemption Provisions –Optional Redemption” below. This Official Statement does not describe any
other interest rate mode into which the Series 2019B Bonds may be converted.
The Series 2019B Bonds will be issued as fully registered bonds and will be registered in the name
of Cede & Co., as nominee of DTC (as defined herein), pursuant to DTC’s Book-Entry Only System.
Purchasers of beneficial interests in the Series 2019B Bonds will be made in book-entry form, without
certificates. If at any time the Book-Entry Only System is discontinued for the Series 2019B Bonds, the
Series 2019B Bonds will be exchangeable for other fully registered Series 2019B Bonds in any other
authorized denominations of the same maturity without charge except for the payment of any tax, fee or
other governmental charge to be paid with respect to such exchange, subject to the conditions and
restrictions set forth in the Resolution. See “Book-Entry Only System” herein and “Summary of Certain
Provisions of the Resolution” in “APPENDIX E” hereto.
Interest on the Series 2019B Bonds will be payable by check mailed to the registered owners
thereof; provided, however, that interest payable on any Interest Payment Date during which the Series
2019B Bonds are Book Entry Bonds shall be paid by wire transfer to the Depository for the Series 2019B
Bonds or its nominee, at the wire transfer address therefor. See “Book-Entry Only System” herein.

Mandatory Tender for Purchase
The Series 2019B-1 Bonds shall be subject to mandatory tender for purchase on May 1, 2022, at a
Purchase Price equal to 100% of the principal amount of the Series 2019B-1 Bonds plus accrued interest to
the tender date. The Series 2019B-2 Bonds shall be subject to mandatory tender for purchase on May 1,
2024, at a Purchase Price equal to 100% of the principal amount of the Series 2019B-2 Bonds plus accrued
interest to the tender date. The Series 2019B-3 Bonds shall be subject to mandatory tender for purchase on
May 1, 2026, at a Purchase Price equal to 100% of the principal amount of the Series 2019B-3 Bonds plus
accrued interest to the tender date.

Redemption Provisions
The Series 2019B Bonds are subject to optional redemption, and special and mandatory
redemption, all as described below.
Optional Redemption. The Series 2019B-1 Bonds are subject to redemption prior to maturity, at
the election or direction of the Authority at the direction of the Corporation, on or after November 1, 2021,
in any order, as a whole or in part at any time, at the Redemption Price equal to 100% of the principal
amount of the Series 2019B-1 Bonds being redeemed plus accrued interest to the redemption date.
The Series 2019B-2 Bonds are subject to redemption prior to maturity, at the election or direction
of the Authority at the direction of the Corporation, on or after November 1, 2023, in any order, as a whole
or in part at any time, at the Redemption Price equal to 100% of the principal amount of the Series 2019B2 Bonds being redeemed plus accrued interest to the redemption date.
The Series 2019B-3 Bonds are subject to redemption prior to maturity, at the election or direction
of the Authority at the direction of the Corporation, on or after November 1, 2025, in any order, as a whole
or in part at any time, at the Redemption Price equal to 100% of the principal amount of the Series 2019B3 Bonds being redeemed plus accrued interest to the redemption date.
As discussed above, the Series 2019B Bonds are also subject to mandatory tender for purchase at the
election or direction of the Authority at the direction of the Corporation on any date on which such Series
2019B Bonds are subject to optional redemption.
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Purchase in Lieu of Optional Redemption. The Series 2019B-1 Bonds maturing are also subject to
purchase in lieu of optional redemption prior to maturity at the election of the Corporation or the Obligated
Group Representative, on or after November 1, 2021, in any order, as a whole or in part, at any time, at a
price of 100% of the principal amount of Series 2019B-1 Bonds to be purchased, plus accrued interest to
the purchase date.
The Series 2019B-2 Bonds are also subject to purchase in lieu of optional redemption prior to
maturity at the election of the Corporation or the Obligated Group Representative, on or after November 1,
2023, in any order, as a whole or in part, at any time, at a price of 100% of the principal amount of Series
2019B-2 Bonds to be purchased, plus accrued interest to the purchase date.
The Series 2019B-3 Bonds are also subject to purchase in lieu of optional redemption prior to
maturity at the election of the Corporation or the Obligated Group Representative, on or after November 1,
2025, in any order, as a whole or in part, at any time, at a price of 100% of the principal amount of Series
2019B-3 Bonds to be purchased, plus accrued interest to the purchase date.
Special Redemption. The Series 2019B Bonds are subject to redemption prior to maturity, in whole
or in part, at the Redemption Price equal to 100% of the principal amount of Series 2019B Bonds to be
redeemed plus accrued interest to the redemption date at the option of the Authority, at any time, from (i)
the proceeds of a condemnation or insurance award, which proceeds are not used to repair, restore or replace
the Project, or (ii) from unexpended proceeds of the Series 2019B Bonds upon the abandonment of all or a
portion of the Project due to a legal or regulatory impediment.
Mandatory Redemption. The Series 2019B-1 Bonds described below are also subject to
redemption prior to maturity, in part, on each May 1 of the years and in the respective principal amounts
set forth below, at the Redemption Price equal to 100% of the principal amount thereof being redeemed
plus accrued interest to the redemption date, from mandatory Sinking Fund Installments which are required
to be made in amounts sufficient to redeem on May 1 of each year the principal amount of Series 2019B-1
Bonds specified for each of the years shown below:
May 1,

Amount

2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2044
2045
2048†

$335,000
365,000
400,000
435,000
465,000
500,000
535,000
565,000
600,000
2,730,000
2,520,000
6,665,000
13,335,000
24,280,000

__________
†

Final maturity.
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The Series 2019B-2 Bonds described below are also subject to redemption prior to maturity, in
part, on each May 1 of the years and in the respective principal amounts set forth below, at the Redemption
Price equal to 100% of the principal amount thereof being redeemed plus accrued interest to the redemption
date, from mandatory Sinking Fund Installments which are required to be made in amounts sufficient to
redeem on May 1 of each year the principal amount of Series 2019B-2 Bonds specified for each of the years
shown below:
May 1,

Amount

2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2044
2045
2048†

$335,000
365,000
400,000
435,000
465,000
500,000
535,000
565,000
600,000
2,730,000
2,520,000
6,665,000
13,335,000
24,275,000

_________
†

Final maturity.

The Series 2019B-3 Bonds described below are also subject to redemption prior to maturity, in
part, on each May 1 of the years and in the respective principal amounts set forth below, at the Redemption
Price equal to 100% of the principal amount thereof being redeemed plus accrued interest to the redemption
date, from mandatory Sinking Fund Installments which are required to be made in amounts sufficient to
redeem on May 1 of each year the principal amount of Series 2019B-3 Bonds specified for each of the years
shown below:
May 1,

Amount

2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2044
2045
2048†

$335,000
365,000
400,000
435,000
465,000
500,000
535,000
565,000
600,000
2,730,000
2,520,000
6,665,000
13,335,000
24,275,000

_________
†

Final maturity.
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The Authority may from time to time direct the Bond Trustee to purchase Series 2019B Bonds with
moneys in the Debt Service Fund, at or below par plus accrued interest to the date of such purchase, and
apply any Series 2019B Bonds so purchased as a credit, at 100% of the principal amount thereof, against
and in fulfillment of a required Sinking Fund Installment on the applicable Series 2019B Bonds of the same
Series and maturity. A Member of the Obligated Group also may purchase Series 2019B Bonds and apply
any Series 2019B Bonds so purchased as a credit, at 100% of the principal amount thereof, against and in
fulfillment of a required Sinking Fund Installment on the applicable 2019B Bonds of the same Series and
maturity. To the extent the Authority’s obligation to make Sinking Fund Installments in a particular year
is fulfilled through such purchase, the likelihood of redemption through mandatory Sinking Fund
Installments of any Bondholder’s Series 2019B Bonds of the Series and maturity so purchased will be
reduced for such year.
Selection of Series 2019B Bonds to be Redeemed. In the case of redemption of Series 2019B
Bonds, other than from Sinking Fund Installments, the Authority, at the direction of the Corporation, will
select the maturity of the Series 2019B Bonds to be redeemed. If less than all of the Series 2019B Bonds
of a Series and maturity are to be redeemed, the Series 2019B Bonds of such Series and maturity to be
redeemed will be selected by the Bond Trustee, by lot, using such method of selection as the Bond Trustee
considers proper in its discretion.
Notice of Redemption. The Bond Trustee is to give notice of the redemption of the Series 2019B
Bonds in the name of the Authority, by first class mail, postage prepaid, at least 30 days but not more than
45 days prior to the redemption date to the registered owners of any Series 2019B Bonds which are to be
redeemed, at their last known addresses appearing on the registration books of the Authority. Notice of
redemption may be conditioned on receipt by the Trustee on or prior to the redemption date of moneys
sufficient to pay the principal of, premium, if any, and interest on such Series 2019B Bonds to be redeemed.
Failure of any owner to receive such notice will not affect the validity of the proceedings for the redemption
of the Series 2019B Bonds with respect to which notice was given in accordance with the Resolution.
If on the redemption date moneys for the redemption of the Series 2019B Bonds or portions thereof
to be redeemed, together with interest thereon to the redemption date, are held by the Bond Trustee so as
to be available therefor on such date and if notice of redemption has been mailed as provided above, then,
from and after the redemption date, interest on the Series 2019B Bonds or portion thereof to be redeemed
will cease to accrue from and after the redemption date such Series 2019B Bonds will no longer be
considered to be Outstanding under the Resolution.
Notice of Mandatory Tender. The Bond Trustee is to give notice of the mandatory tender for
purchase of the Series 2019B Bonds in the name of the Authority, by first class mail, postage prepaid, at
least 15 days prior to the mandatory tender date to the registered owners of any Series 2019B Bonds which
are to be subject to mandatory tender for purchase, at their addresses appearing on the registration books of
the Authority.
Series 2019B Bonds subject to mandatory tender for purchase are required to be delivered by the
Holders thereof to the Bond Trustee (together with necessary assignments and endorsements) at or prior to 12:00
noon, New York City time, on the applicable Purchase Date. Any Series 2019B Bonds to be purchased that are
not delivered for purchase on or prior to the mandatory tender date, for which there has been irrevocably
deposited in trust with the Bond Trustee an amount sufficient to pay the Purchase Price of such Series 2019B
Bonds, will be deemed to have been tendered to the Bond Trustee for purchase, and the Holders of such Series
2019B Bonds will not be entitled to any payment (including any interest to accrue on or after the mandatory
tender date) other than the respective Purchase Prices of such Series 2019B Bonds.
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If, following the giving of notice of mandatory tender of Series 2019B Bonds described above, an event
occurs which causes such mandatory tender not to occur, then (i) the Bond Trustee will so notify the Holders of
such Series 2019B Bonds (at their addresses as they appear on the registration books of the Authority on the date
of such notice), by electronic notice, confirmed by first class mail, as soon as may be practicable after the
applicable mandatory tender date, and (ii) the Bond Trustee will return to their Holders any such Series 2019B
Bonds tendered to the Trustee in connection with such mandatory tender of such Series 2019B Bonds.

For a description of certain other provisions relating to the Series 2019B Bonds, see “Summary of
Certain Provisions of the Resolution” in “APPENDIX E” hereto.
Notice of Purchase in Lieu of Redemption and its Effect. Notice of purchase of the Series 2019B
Bonds will be given by the Bond Trustee in the same manner as for notice of redemption described above
under “Notice of Redemption.” No purchased Series 2019B Bond shall be considered to be no longer
outstanding by virtue of its purchase.
All such purchases may be subject to conditions to the Corporation’s obligation to purchase the
Series 2019B Bonds and shall be subject to the condition that money for the payment of the purchase price
therefor is available on the date set for such purchase. Notice of purchase having been given in the manner
required above, then, if sufficient money to pay the purchase price of the Series 2019B Bonds is held by
the Bond Trustee, the purchase price of the Series 2019B Bonds or portions thereof so called for purchase
shall become due and payable on the date set for purchase.
In the event not all of the Outstanding Series 2019B Bonds of a maturity are to be purchased, the
Series 2019B Bonds to be purchased will be selected by the Bond Trustee by lot in the same manner as
Series 2019B Bonds of a maturity to be redeemed in part are to be selected as described above under
“Selection of Series 2019B Bonds to be Redeemed.”
For a description of certain other provisions relating to the Series 2019B Bonds, see “Summary of
Certain Provisions of the Resolution” in “APPENDIX E” hereto. See also “Book-Entry Only System”
below for a description of the notices of redemption to be given to Beneficial Owners of the Series 2019B
Bonds when the Book-Entry Only System is in effect.
Book-Entry Only System
The Depository Trust Company (“DTC”), New York, New York, will act as securities depository
for the Series 2019 Bonds. The Series 2019 Bonds will be issued as fully-registered securities registered
in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully-registered Series 2019 Bond certificate will be issued for each
Series, maturity and, if applicable, interest rate, of the Series 2019 Bonds, totaling in the aggregate the
principal amount of the Series 2019 Bonds, and will be deposited with DTC.
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law,
a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues
of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments
(from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
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Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly
or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules
applicable to its Direct and Indirect Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com.
Purchases of Series 2019 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2019 Bonds on DTC’s records. The ownership
interest of each actual purchaser of a Series 2019 Bond (“Beneficial Owner”) is in turn to be recorded on
the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2019 Bonds are to be accomplished by entries made on the books of Direct
and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the Series 2019 Bonds, except in the event that use of
the book-entry system for such Series 2019 Bonds is discontinued.
To facilitate subsequent transfers, all Series 2019 Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of the Series 2019 Bonds with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not affect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2019 Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 2019 Bonds
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements
as may be in effect from time to time.
Redemption notices shall be sent to DTC. If less than all of the Series 2019 Bonds within a
particular maturity of the Series 2019 Bonds are being redeemed, DTC’s practice is to determine by lot the
amount of the interest of each Direct Participant in such issue to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the Series 2019 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Series 2019 Bonds are credited on the record date (identified in a listing
attached to the Omnibus Proxy).
Principal, redemption premium, if any, and interest payments on the Series 2019 Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
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detail information from the Authority or the Bond Trustee on the payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Direct and Indirect Participants to Beneficial
Owners will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the Underwriters, the Bond Trustee or the Authority,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal, redemption premium, if any, and interest to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is the responsibility of the Authority or the Bond Trustee,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement
of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the Series 2019 Bonds at
any time by giving reasonable notice to the Authority or the Bond Trustee. Under such circumstances, in
the event that a successor depository is not obtained, the Series 2019 Bond certificates are required to be
printed and delivered.
The Authority may decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, the Series 2019 Bond certificates will be printed
and delivered to DTC.
The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that the Authority believes to be reliable, but the Authority takes no responsibility for the
accuracy thereof.
Each person for whom a Direct Participant or Indirect Participant acquires an interest in the Series
2019 Bonds, as nominee, may desire to make arrangements with such Direct Participant or Indirect
Participant to receive a credit balance in the records of such Direct Participant or Indirect Participant, and
may desire to make arrangements with such Direct Participant or Indirect Participant to have all notices of
redemption or other communications to DTC, which may affect such persons, to be forwarded in writing
by such Direct Participant or Indirect Participant and to have notification made of all interest payments.
NONE OF THE AUTHORITY, THE BOND TRUSTEE, THE UNDERWRITERS, THE CORPORATION
OR THE OTHER MEMBERS OF THE OBLIGATED GROUP WILL HAVE ANY RESPONSIBILITY
OR OBLIGATION TO ANY DIRECT OR INDIRECT PARTICIPANT OR THE PERSONS FOR WHOM
THEY ACT AS NOMINEES WITH RESPECT TO THE SERIES 2019 BONDS.
So long as Cede & Co. is the registered owner of the Series 2019 Bonds, as nominee for DTC,
references herein to the Bondholders or registered owners of the Series 2019 Bonds (other than under
“PART 10 – TAX MATTERS” herein) mean Cede & Co., as aforesaid, and do not mean the Beneficial
Owners of the Series 2019 Bonds.
When reference is made to any action which is required or permitted to be taken by the Beneficial
Owners, such reference will only relate to those permitted to act (by statute, regulation or otherwise) on
behalf of such Beneficial Owners for such purposes. When notices are given, they will be sent by the Bond
Trustee to DTC only.
For every transfer and exchange of Series 2019 Bonds, the Beneficial Owner may be charged a
sum sufficient to cover any tax, fee or other governmental charge that may be imposed in relation thereto.
The Authority, in its sole discretion and without the consent of any other person, may terminate the
services of DTC with respect to the Series 2019 Bonds if the Authority determines that (i) DTC is unable
to discharge its responsibilities with respect to the Series 2019 Bonds, or (ii) a continuation of the
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requirement that all of the Outstanding Bonds be registered in the registration books kept by the Bond
Trustee in the name of Cede & Co., as nominee of DTC, is not in the best interests of the Beneficial Owners.
In the event that no substitute securities depository is found by the Authority or restricted registration is no
longer in effect, Series 2019 Bond certificates will be delivered as described in the Resolution.
NONE OF THE AUTHORITY, THE CORPORATION, THE OBLIGATED GROUP, THE
UNDERWRITERS OR THE BOND TRUSTEE WILL HAVE ANY RESPONSIBILITY OR
OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS, OR TO ANY
BENEFICIAL OWNER WITH RESPECT TO (I) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC, ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT, (II)
ANY NOTICE THAT IS PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE
SERIES 2019 BONDS UNDER THE RESOLUTION; (III) THE SELECTION BY DTC OR ANY
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT
IN THE EVENT OF A PARTIAL REDEMPTION OR PURCHASE IN LIEU OF REDEMPTION OF
THE SERIES 2019 BONDS; (IV) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR
REDEMPTION PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT TO THE SERIES 2019
BONDS; (V) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF
THE SERIES 2019 BONDS; OR (VI) ANY OTHER MATTER.
PART 4 – PLAN OF FINANCE
Series 2019 Bonds
The proceeds of the sale of the Series 2019A Bonds will provide funds which, together with other
available funds, will be used to (i) current refund all of the Refunded Bonds; and (ii) pay costs of issuance
on the Series 2019A Bonds.
The proceeds of the sale of the Series 2019B Bonds will provide funds which, together with other
available funds, will be used to (i) finance the Project; and (ii) pay costs of issuance on the Series 2019B
Bonds. See “PART 5 – ESTIMATED SOURCES AND USES OF FUNDS” herein.
Series 2019B Projects
The following projects will be financed with a portion of the proceeds of the Series 2019B Bonds:
NSUH Projects: Approximately $63.6 million (inclusive of the Series 2019B Bond proceeds and
equity) is expected to be used to finance all or a portion of the cost of (i) expansion and upgrade of the
emergency department, (ii) upgrade of the main hospital lobby, (iii) renovation of a vacant behavioral health
unit into an 18 bed intensive care unit, (iv) expansion the interventional radiology service by adding
recovery space and a fourth procedure room, (v) expansion of the existing delivery area to create an 8 bed
holding/recovery suite and a fourth cesarean operating room, and (vi) upgrading the pharmacy.
LIJMC Projects: Approximately $19 million (inclusive of the Series 2019B Bond proceeds and
equity) is expected to be used to finance all or a portion of the cost of (i) converting a former behavioral
health unit to an orthopedic inpatient unit at LIJVS, (ii) reconfiguring the nursery and related improvements
at LIJFH, and (iii) upgrading the pharmacies at LIJVS and LIJFH.
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GCH Project: Approximately $3 million (inclusive of the Series 2019B Bond proceeds and equity)
is expected to be used to finance all or a portion of the cost of constructing an isolation unit for specialized
patient care.
SH Projects: Approximately $64 million (inclusive of the Series 2019B Bond proceeds and equity)
is expected to be used to finance all or a portion of the cost of (i) conversion of the existing brain injury
unit and patient transport areas into 15 medical/surgical patient beds, (ii) conversion of certain rehabilitation
facilities to medical-surgical facilities, (iii) relocation of the interventional radiology program and,
expanding its capacity from 10 to 17 beds and creation of 2 electrophysiology procedure rooms, (iv) various
infrastructure projects throughout the main hospital facility, and (v) upgrading the pharmacy.
HH Projects: Approximately $13 million (inclusive of the Series 2019B Bond proceeds and equity)
is expected to be used to finance all or a portion of the cost of renovation and upgrade of the maternity unit
and upgrading the pharmacy.
SIUH Projects: Approximately $45 million (inclusive of the Series 2019B Bond proceeds and
equity) is expected to be used to finance all or a portion of the cost of a new cancer treatment center and a
hybrid operating room.
Taxable 2019A Bonds
The Corporation expects to issue its Taxable 2019A Bonds in an aggregate principal amount of
$447,675,000. Proceeds from the sale of the Taxable 2019A Bonds will be used by the Corporation for the
Taxable Project. The Corporation currently expects that the Taxable 2019A Bonds will be delivered
concurrently with the Series 2019 Bonds on or about September 26, 2019.
PART 5 – ESTIMATED SOURCES AND USES OF FUNDS
The following table sets forth the estimated sources and uses of funds with respect to the Series
2019 Bonds and the Taxable 2019A Bonds:
Series 2019A
Bonds
Sources of Funds
Par Amount of Bonds
Premium
Corporation Equity
Funds Held for Refunded Bonds
Total Sources of Funds
Uses of Funds
Redemption of Refunded Bonds
Deposit to Construction Fund
Corporate Purposes of Certain Members of
the Obligated Group
Costs of Issuance(1)
Total Uses of Funds

$

$

$

41,145,000
4,275,672
5,985,894
51,406,566

50,950,325
-

Series 2019B
Bonds

Taxable 2019A
Bonds

$

$

$

$

$

456,242
51,406,566

(1)

161,180,000
20,887,568
20,032,850
202,100,417

200,328,496

$

$

$

1,771,921
202,100,417

Total

447,675,000
447,675,000

$

-

$

$

443,951,108
$

3,723,892
447,675,000

650,000,000
25,163,240
20,032,850
5,985,894
701,181,983

50,950,325
200,328,496
443,951,108

$

5,952,055
701,181,983

Costs of Issuance includes Underwriters’ discount, rating agencies, bond trustee, master trustee, cost of printing, fees for legal counsel, financial
advisor, accountants and other costs.
Totals may not foot due to rounding.
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PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP
The following discussion of risks to holders of the Series 2019 Bonds is not intended to be
exhaustive, but rather to summarize certain matters that could affect payment of the Series 2019 Bonds, in
addition to other risks described throughout this Official Statement. The Members of the Obligated Group
(as defined in the forepart of this Official Statement) and the Other Northwell Entities (as defined in
“Northwell and the Obligated Group” in “APPENDIX A” hereto) are each referred to herein as a
“Northwell affiliate” and, collectively, as the “Northwell affiliates.”
General
Health care providers are paid by governmental and other sources under complex and continually
changing regulations, contractual requirements, and other guidance. Health care providers must therefore
attempt to respond to and anticipate regulatory and other changes, and the success of any specific strategy
and the financial results of operation are often unsettled until after multiple years during which the
regulations, contractual requirements, and other guidance are clarified and implemented. In addition, and
as a result of Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Reconciliation Act (the “Affordable Care Act” or the “ACA”), substantial changes have occurred and are
occurring in the United States health care system. Such legislation has been intended by its supporters to
be transformative and includes numerous provisions affecting the delivery of health care services, the
financing of health care costs, payments to health care providers and the legal obligations of health insurers,
providers, employers and consumers. The effect on Northwell of future changes in federal, state and private
policies and interpretations of policies cannot be determined at this time.
Northwell may be affected by future events and economic conditions, including competition from
health systems that are expanding through acquisition, affiliation, and internal growth; competition from
vertically aligned payers and other providers; changes in demand for health care services; an inability to
control expenses in periods of inflation; the capability of Northwell management; the receipt of grants and
contributions; referring physicians’ and self-referred patients’ confidence in Northwell; and increased use
of discounted, value-based, performance-based, or risk-based contracts with managed care organizations
(“MCOs”) and other payers. Other factors that may affect revenues and expenses include the ability of
Northwell to provide services required by patients; the relationship of Northwell with physicians; the
availability of sufficient staff possessing the requisite training and skill to provide complex medical
services; the success of Northwell’s strategic plans; the degree of cooperation among and competition with
other providers in Northwell’s service area; changes in levels of private philanthropy; malpractice claims,
investigations, audits and other litigation; and economic and demographic developments in the United
States and in the service areas in which Northwell operates. See “Northwell and the Obligated Group”
in “APPENDIX A” hereto, “Audited Consolidated Financial Statements of Northwell Health, Inc. for
the Years Ended December 31, 2018 and 2017, with Report of Independent Auditors” included as
“APPENDIX B-1” hereto and “Unaudited Interim Consolidated Financial Statements of Northwell
Health, Inc. for the Six Months Ended June 30, 2019 and 2018” in “APPENDIX B-2” hereto.
Affordable Care Act and Health Care Reform Initiatives
The Affordable Care Act was enacted in 2010, with a primary goal of making health care insurance
available to otherwise uninsured or underinsured consumers, including by providing premium subsidies for
consumers who fall below certain income levels.
The ACA made far-reaching changes to various aspects of the health care system, including
substantial adjustments to Medicare reimbursement, establishment of individual and employer mandates
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for health insurance coverage, extension of Medicaid coverage to certain populations, provision of
incentives for employer-provided health care insurance, restrictions on physician-owned hospitals, and
increased efficiency and oversight provisions. The provisions of the ACA were structured to take effect
over time, ranging from immediately upon passage to ten years from passage. Most of the significant health
insurance coverage reforms began in 2014. The ACA also requires the promulgation of substantial
regulations with significant effects on the health care industry.
The ACA provides for: state organized insurance markets in which individuals and small employers
can purchase health care insurance; income-based subsidies for premium costs to individuals and families;
various insurance reforms, such as prohibiting denials of coverage for pre-existing conditions; and
expansion of existing public programs, such as Medicaid. The ACA also imposed new requirements on
employers who provide health insurance to their employees and dependents.
Some of the specific provisions of the ACA that may affect hospital operations, financial
performance or financial conditions are described below. This listing is not exhaustive. The ACA is
complex, and includes many new programs and initiatives and changes to existing programs, policies,
practices and laws. Further, as discussed below, President Trump’s stated goal is to roll back
implementation of key elements of the ACA, or to repeal it entirely.
•

Annual inflation adjustments to Medicare payments have been reduced.

•

Many state Medicaid programs have expanded to a broader population.

•

Medicare has begun reducing payments to hospitals found to have an excess readmissions
ratio for certain conditions.

•

To reduce waste, fraud, and abuse in public programs, the ACA provides for provider
enrollment screening, enhanced oversight periods for new providers and suppliers,
enrollment moratoria in areas identified as being at elevated risk of fraud in all public
programs, increased penalties for fraud and abuse violations, and increased funding for
anti-fraud activities.

•

Medicare payments to certain hospitals to cover conditions acquired during hospitalization
have been reduced and federal payments to states for Medicaid services related to hospitalacquired conditions are prohibited.

•

A value-based purchasing program has been established under the Medicare program.
Under this program, hospital payments will increase or decrease depending on a hospital’s
performance vis- a-vis established quality measures.

•

Medicaid Disproportionate Share Hospital (“DSH”) allotments to each state have also been
reduced, based on state-wide reduction in uninsured and uncompensated care.

While the provisions of the ACA that encourage health care coverage for individuals, to the extent
not modified by subsequent legislation, were intended to increase demand for health care and reduce the
amount of uncompensated care that hospitals, including certain Members of the Obligated Group, provide,
the ACA did not ensure that reimbursement paid by the payors covering the newly insured would be
adequate to cover costs. Other provisions have significantly modified coverage of, or payment for, hospital
services, and some of these changes have reduced payments.
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Federal and state actions affecting the health care delivery system, and the practical consequences
of such actions, cannot be foreseen. In particular, any legal, legislative or executive action that delays or
reduces federal health care program spending, increases the number of individuals without health insurance,
reduces the number of people seeking health care, limits coverage for health care services or otherwise
significantly alters the health care delivery system or insurance markets, could have a material adverse
effect on Northwell.
Apart from the ACA, recent legislation has sought to further the transition from volume-based
payment to value-based payment under the Medicare program. For example, the Medicare Access and
CHIP Reauthorization Act of 2015 (“MACRA”) removed the outdated Sustainable Growth Rate formula
that annually threatened large reductions in physician reimbursement and replaced it with a multi-tiered
system to pay physicians and other practitioners – including, but not limited to, physician assistants,
advanced practice nurses, and physical therapists – based on the value of the care they provide. The Centers
for Medicare & Medicaid Services (“CMS”) continues to implement MACRA and other programs to
encourage value-based care. The effect these continued reforms will have on Northwell is not possible to
predict and depends on CMS’ and the United States Department of Health and Human Services’ (“DHHS”)
regulatory strategies, Northwell’s success at engaging in value-based care delivery programs, and future
legislative changes. To the extent these programs affect either Northwell’s reimbursements or its cost of
providing services, they may have a material effect on Northwell’s finances.
Challenges to the Affordable Care Act
The ACA has been subject to significant opposition in the political and judicial arenas. Multiple
lawsuits challenging the constitutionality of the ACA have been filed by private and state parties in federal
courts. In 2012, the U.S. Supreme Court largely upheld the ACA as constitutional. However, in the same
decision it limited the scope of the ACA by restricting the federal government’s ability to condition
Medicaid funding on states’ participation in the ACA’s anticipated Medicaid expansion. As a result, states
effectively have the option but not the obligation to extend Medicaid coverage to the indigent adult
population specified in the ACA. In 2015, the Supreme Court rejected an effort to limit federal subsidies
only to exchanges that were established directly by the states and not through the federal government.
Many issues remain to be determined about the ACA’s impact, and it seems likely that continuing
litigation and political strategies will seek to undermine portions, perhaps significant portions, of the ACA.
President Trump and Republican leaders of Congress have repeatedly cited health care reform, and
particularly, repeal and replacement of the ACA, as a key goal. In December 2017, Congress enacted the
Tax Cuts and Jobs Act of 2017 (the “Tax Cuts and Jobs Act”), which repealed the penalty for failing to
obtain health insurance under the ACA. See “Tax Reform” herein. Northwell cannot predict whether
additional health care reform legislation will be enacted or the interim or ultimate effects of any such
legislation.
In addition to the legislative changes discussed above, ACA implementation and the ACA
insurance exchange markets can be significantly affected by executive branch actions. In 2017, President
Trump issued an executive order requiring all federal agencies with authorities and responsibilities under
the ACA to “exercise all authority and discretion available to them to waive, defer, grant exemptions from,
or delay” parts of the ACA that place “unwarranted economic and regulatory burdens” on states, individuals
or health care providers. Management cannot predict the effect of these executive branch actions on
Northwell’s business or financial condition, though such effects could be material.
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Legislative, Regulatory and Contractual Matters Affecting Revenue
Northwell is participating in a range of approaches to population health management and value
based payment, including ACOs, patient-centered medical homes and other value-focused and risk-based
agreements. Among these are: the Northwell Health ACO, which coordinates care for approximately
60,000 Medicare lives in the Medicare Shared Savings Program; Montefiore Medical Center NextGen ACO
through which Northwell coordinates care for over 5,000 Medicare lives; Healthfirst, a New York not-forprofit MCO of which Northwell is a partial owner to manage global and shared risk for approximately
100,000 Medicaid, Medicare and commercial lives; the CMS Bundled Payments for Care Improvement
(“BPCI”) and BPCI Advanced initiatives; the CMS Independence at Home Demonstration program which
provides chronically ill patients with a complete range of primary care services in the home setting; and
several other value-based payment arrangements with MCOs affecting approximately 170,000 Medicare
and commercial lives.
Northwell has established estimates, based on information presently available, of amounts due to
or from Medicare and non-Medicare payers for adjustments to current and prior years’ payment rates, based
on industry-wide and Northwell-specific data. The current Medicaid, Medicare and other third-party payer
programs are based upon complex laws and regulations that are subject to interpretation. Medicare cost
reports, which serve as the basis for final settlement with government payers, are still open for multiple
years. More recent cost reports have not been finally settled, pending the outcome of litigation challenging
the calculation of various hospitals’ DSH payments. In June 2019, the Supreme Court ruled in favor of
hospitals that brought suit arguing CMS made inadequate DSH payments in fiscal year 2012, affirming the
lower court ruling. Final settlement of these cost reports may materially change recorded estimates as new
CMS policy decisions impact payments; however, the outcome of this matter, including Northwell’s ability
to receive further payments, remains uncertain. In addition, noncompliance with such laws and regulations
and new interpretations of such authority could result in fines, penalties and exclusion from such programs.
Legislation is periodically introduced in Congress and in the New York State Legislature that could
result in limitations on Northwell’s revenue, third-party payments, and costs or charges, or that could result
in increased competition or an increase in the level of indigent care required to be provided by Northwell.
From time to time, legislative proposals are made at the federal and state level to engage in broader reform
of the health care industry, including proposals to promote competition in the health care industry, to contain
health care costs, and to impose additional requirements and restrictions on health care insurers, providers
and other health care entities. Additionally, members of Congress and candidates for President of the
United States have introduced proposals to adopt a national, single-payer health system. The effects of
future reform efforts on Northwell cannot be predicted, though they may have a material effect on
Northwell’s finances and operations.
On June 21, 2018, the U.S. Department of Labor published a final rule, amending the definition of
“employer” under section 3(5) of the Employee Retirement Income Security Act (“ERISA”) to allow for
the establishment of group or association health plans (“AHPs”) that broadens the criteria under ERISA for
determining when and how employers may form associations to offer group health plans to multiple
employers and self-employed individuals. The final rule was intended to expand access to group health
coverage; however, the final rule also eliminates certain requirements for a health plan under the ACA. The
effect this rule may have on Northwell’s revenue is not possible to determine at this time.
Tax Reform
On December 22, 2017, President Trump signed into law the Tax Cuts and Jobs Act. The Tax Cuts
and Jobs Act lowered corporate and individual tax rates and eliminated certain tax preferences and other
tax expenditures. The Tax Cuts and Jobs Act also eliminated, effective 2019, the tax penalties associated
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with failure to comply with the ACA’s individual mandate. The elimination of the individual mandate may
result in a higher uninsured rate, which may adversely affect the financial condition of the Members of the
Obligated Group.
The Tax Cuts and Jobs Act also eliminates the issuance of tax-exempt bonds to advance refund
outstanding tax-exempt bonds; imposes an excise tax on exempt entities’ executive compensation in excess
of $1,000,000 per year; requires that the tax on an exempt organization’s unrelated business income be
computed separately for each line of business; requires the inclusion of certain fringe benefits in the
calculation of unrelated business income tax; and limits the use of net operating losses in computing
unrelated business income tax, each of which may, collectively or individually, adversely affect the
financial condition or operations of Northwell.
New York State Budget
In 2011, Governor Andrew M. Cuomo issued an Executive Order creating the Medicaid Redesign
Team and setting in motion a process of substantial reform of New York’s Medicaid program. The majority
of the Medicaid Redesign Team’s recommendations for cost reductions of over $2.3 billion (so-called
“Phase I” proposals) were included in the 2011–2012 Final Budget and passed by the New York legislature
in 2011. The 2012–2013 Final Budget included a number of Phase II proposals designed to continue the
reformation of Medicaid within New York, such as integrating care and centralizing Medicaid
administration. The Final Budget for the following years through the 2019-2020 Final Budget, signed into
law on March 31, 2019, included additional recommendations, such as expanding managed care plan
services and integrating physical and behavioral health services. The 2019-2020 final budget, in particular,
included reductions in payment for long-term care services and funding for efforts to reduce health care
utilization.
Each of the state budgets for 2011–2012 through 2019-2020 assumed a targeted growth rate for
Medicaid equal to the ten-year average change of the medical component of the Consumer Price Index
(currently 3.0%) and grant the New York State Department of Health (“NYSDOH”) and the State
Department of Budget authority to hold Medicaid spending to this rate. If spending is projected to exceed
the budget cap, NYSDOH and the State Department of Budget have the authority to develop and implement
a plan of action to bring spending in line with the cap, which could include modifying or reducing
reimbursement methods or program benefits. The global spending cap has increased from $15.9 billion for
the 2012–2013 Final Budget to $20.8 billion for the 2018-2019 Final Budget. Although successful in
meeting the budget cap in prior years, various factors, including higher-than-average Medicaid enrollment,
threaten the ability of NYSDOH to continue to meet the ambitious savings goal in future years.
Additionally, state lawmakers may at any time legislate to raise or lower these spending caps or to otherwise
adjust Medicaid reimbursement rates, which could have material positive or negative effects on Northwell’s
finances that are not possible to predict.
Although recent Final Budgets contain the statutory tools necessary to implement the
recommendations of the Medicaid Redesign Team, there can be no assurance that these proposals will
achieve the level of gap-closing savings anticipated or limit the rate of annual growth in NYSDOH State
Funds Medicaid spending. In addition, many of the cost-saving initiatives are dependent upon timely
federal approvals, appropriate amendments to the existing systems and processes and a collaborative
working relationship with health care industry stakeholders.
The effect of the Medicaid redesign process on Northwell will depend significantly on participation
in new models of integrated care delivery, the ability to collaborate with different types of providers and
relationships with Medicaid managed care plans, as those plans will play an increasingly larger role over
the next several years. It is not possible for Northwell to predict, at the present time, how New York may
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alter its Medicaid program in future years; therefore, Northwell cannot predict how such changes may or
may not have a material impact on Northwell’s finances.
Medicare and Medicaid Payment
The ACA has continued the historic trend of regulatory effort to force greater cost containment and
performance-based payments. See “Affordable Care Act and Health Care Reform Initiatives” herein.
Diverse and complex statutory and regulatory mechanisms, the effect of which is to limit the amount of
money paid to health care providers under both the Medicare and Medicaid programs, have been enacted
and approved in recent years. It is impossible to predict what effect, if any, current and future legislative
initiatives related to Medicare and Medicaid may have on the operations of Northwell. For further
information concerning Medicare and Medicaid payment methodologies, including with respect to
physician services and hospital capital costs, see “Northwell and the Obligated Group – Payment
Methodologies” in “APPENDIX A” hereto.
Annual Cost Reports. All hospitals participating in the Medicare and Medicaid programs must
meet specific financial reporting requirements, which involve submission of annual cost reports to identify
expenses associated with the services provided to Medicare and Medicaid beneficiaries. These cost reports
are subject to routine audits, which may result in adjustments to the amounts ultimately determined to be
due. The audit process may be prolonged, and it may take several years to reach the final determination of
allowable amounts.
Compliance and Payment. Hospitals must comply with standards called “Conditions of
Participation” to be eligible for Medicare and Medicaid payments. CMS is responsible for ensuring that
hospitals meet these regulatory Conditions of Participation. Under applicable Medicare rules, hospitals
accredited by The Joint Commission are deemed to meet the Conditions of Participation, subject to CMS’s
requirement that hospitals satisfy reenrollment criteria as required by CMS. Failure to maintain The Joint
Commission accreditation or to otherwise comply with the Conditions of Participation or other applicable
state licensing requirements could have a material adverse effect on the revenues of Northwell. There can
be no assurance that the Northwell hospitals will continue to receive The Joint Commission accreditation
or meet the Conditions of Participation in the future. For further information concerning Northwell’s
response to a Statement of Deficiencies and Notice of Termination regarding LIJMC, see “Northwell and
the Obligated Group – Regulatory Reviews, Audits, Litigation and Investigations” in “APPENDIX
A” hereto.
Future actions by the federal and state governments are expected to continue the trend toward more
restrictive limits on payments for hospital services. Northwell management cannot assess or predict the
ultimate effect of any such legislation or regulation, if enacted or adopted, on its operations.
Regulatory Reviews and Audits. Hospitals that participate in the Medicare and Medicaid programs
are subject from time to time to audits and other investigations relating to various aspects of their operations
and billing practices, as well as to retroactive audit adjustments with respect to payments claimed under
these programs. Medicare and Medicaid regulations also provide for withholding payments in certain
circumstances. New billing rules and reporting requirements for which there is no clear guidance from
CMS or state Medicaid agencies could result in claims submissions being considered inaccurate. The
penalties for violations may include an obligation to refund money to the Medicare or Medicaid program,
payment of criminal or civil fines and, for serious or repeated violations, exclusion from participation in
federal health programs. Medicare and Medicaid Managed Care plans and commercial payers also conduct
routine and targeted pre- and post-payment audits of claims that may result in recoupment or overpayment
demands.

37

Audits may result in reduced payments or repayment obligations related to past alleged
overpayments and may also delay Medicare or Medicaid payments to health care providers pending
resolution of the appeals process. The ACA explicitly gives DHHS the authority to suspend Medicare and
Medicaid payments to a health care provider or supplier during a pending investigation of fraud. The ACA
also amended certain provisions of the False Claims Act to include retention of overpayments as a violation.
It also added provisions respecting the timing of the obligation to identify, report and reimburse
overpayments. See “Federal and State False Claims Acts” herein. See “Northwell and the Obligated
Group – Regulatory Reviews, Audits, Litigation and Investigations” and “– Payment Methodologies
– Medicare in “APPENDIX A” hereto for more information.
For information on trends in commercial managed care and the potential impact on Northwell’s
financial condition, see “Northwell and the Obligated Group – Payment Methodologies –NonMedicare Payment” in “APPENDIX A” hereto.
Medicare Trust Funds. Two trust funds are maintained as part of the Medicare Program. Hospital
Insurance (“HI”) or Medicare Part A, helps to pay for hospital, home health, skilled nursing facility, and
hospice care for the aged and disabled and is financed primarily by payroll taxes paid by workers and
employers. The Medicare Board of Trustees annual report to Congress in April 2019 (the “Medicare
Annual Report”) indicated that the HI Trust Fund is not adequately financed and is projected to be exhausted
in 2026, the same year as in the prior year report. The other trust fund and various other components of the
Medicare Program also have significant funding challenges. The trustees recommended that Congress and
the executive branch work closely together with a sense of urgency to address the depletion of the HI Trust
Fund and the projected growth in hospital and other expenditures. Accordingly, it is likely that statutory
and regulatory attempts to contain increases in Medicare costs will continue in the future.
Sites of Service. Federal, state, and private payers of healthcare costs have increasingly sought to
perform services in the least costly setting and to pay similar rates for similar services performed in different
settings. For example, beginning in January 2018, CMS removed restrictions limiting reimbursement for
total knee replacements to the inpatient setting. In January 2017, CMS began paying outpatient departments
that were not located on the same campus as their affiliated inpatient hospital at a lower Physician Fee
Schedule rate, rather than a higher Outpatient Prospective Payment System rate. These and other similar
efforts, changes, and regulations now and in the future may have a material adverse effect on Northwell’s
revenues.
Budget Control Act. The Federal Budget Control Act of 2011 mandates significant reductions in
federal spending caps for fiscal years 2012-2021, including annual reductions of two percent on all
Medicare payments during this period. The Bipartisan Budget Act of 2018 extended these reductions
through 2027. It is possible that Congress could act to extend or increase these across-the-board reductions,
which would have a material adverse financial impact on Northwell’s finances by reducing Medicare
revenue.
Medicare and Medicaid Managed Care
The Medicare program has encouraged the development of managed care products for Medicare
beneficiaries. Enrollment in a Medicare managed care product is voluntary and enrollees may disenroll
and re-enroll in the traditional fee-for-service Medicare system. Managed Medicare plans may be
structured as HMOs, PPOs, private fee-for-service-plans or Provider Sponsored Organizations.
The federal Medicare program pays each managed Medicare plan a pre-established monthly
premium for each Medicare beneficiary who voluntarily enrolls in the plan. In return for the premium, the
plan pays for all the covered and medically necessary services delivered to the enrollee in the month. The
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plan is at full financial risk for costs incurred for caring for its enrollees in the given month, as described
above. The ACA provides for reductions to managed Medicare plan payments, with the intention of
aligning managed Medicare per capita premium payments with expenditures in the traditional Medicare
fee-for-service program.
Northwell affiliates also participate in the New York State Medicaid program. In order to control
Medicaid expenditures, the State has sought to enroll large numbers of Medicaid patients in managed care
programs because experience in other states has shown that inpatient utilization decreases for Medicaid
recipients who are enrolled in such programs. The rules for the enrollment of Medicaid patients in managed
care programs, premium payments to MCOs, and the resulting potential financial risks to Northwell are
similar to those already discussed for Medicare managed care programs.
New York State’s program for mandatory Medicaid managed care enrollment, The Partnership
Plan (also known as the 1115 Waiver), was approved by CMS in July 1997, allowing the State to begin
enrolling most Medicaid recipients in managed care plans. Mandatory Medicaid managed care enrollment
programs were instituted throughout New York City, and a significant portion of the Medicaid eligible
population has been enrolled in managed care plans. Since 1997, the Partnership Plan 1115 Waiver has
been extended several times.
As of April 14, 2014, The Partnership Plan was amended to allow the State to reinvest over a fiveyear period up to $8 billion of the $17.1 billion in federal savings generated by State Medicaid reforms. Up
to $6.42 billion of this amount will be applied to the Delivery System Reform Incentive Payment (“DSRIP”)
Program, which has a goal of reducing avoidable Medicaid hospitalizations and hospital emergency visits
by 25% over the next five years. The DSRIP payments are to be made to providers who collaborate in
some fashion to achieve this goal and are to be paid in part, based on performance. Northwell, through
certain Northwell affiliates, including LIJMC, LIJFH, SSH and SIUH, is participating in four separate
collaborative groups of health care providers to pursue the reform objectives of the DSRIP program and
address the needs of Medicaid patients in the New York metropolitan area. The future impact of any
potential loss in volume from decreased hospitalizations and emergency room utilization on the financial
performance of Northwell cannot be determined at this time.
Northwell has been attempting to retain volume and reasonable payment levels through its
ownership interest in Healthfirst, a not-for-profit MCO, and provider participation contracts with other
Medicaid MCOs. In particular, Northwell is working with health plans, social service agencies, and others
to ensure that Medicaid patients currently cared for at Northwell hospitals will continue to have access to
these facilities throughout the managed Medicaid enrollment process. Despite these efforts, Medicaid
patient volume at Northwell hospitals may be reduced, partially attributable to competition from other
health networks treating Medicaid patients. The teaching component of Medicaid and managed Medicaid
payment is expected to continue to be paid by the State directly to the hospitals. See “Northwell and the
Obligated Group – Payment Methodologies – Managed Care” in “APPENDIX A” hereto.
Litigation and Claims
See “Northwell and the Obligated Group – Regulatory Reviews, Audits, Litigation and
Investigations” in “APPENDIX A” hereto for a discussion of various regulatory investigations and
litigation matters. It is not possible to predict claims and litigation matters that may arise in future years,
any of which may have a material effect on Northwell’s finances; possible areas for future litigation include,
but are not limited to, reimbursement issues, labor disputes, state and federal False Claims Act liability,
medical malpractice, real estate matters, and disputes with payers.
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Competition
Competition from other hospitals may adversely affect revenues. In New York, hospital systems
continue to consolidate, increasing competitive pressures on acute care hospitals, including the Northwell
hospitals. Development of health maintenance and other alternative delivery programs and future medical
and scientific advances could result in decreased usage of the Northwell hospitals’ facilities. Northwell
further faces and will continue to face increased competition from other hospitals, integrated delivery
systems, ambulatory care providers, rehabilitation facilities, urgent care centers, drug stores and other retail
businesses offering health care services, freestanding independent diagnostic treatment facilities and
increasingly sophisticated physician group practices, among others that offer similar health care services as
well as expanded preventive medicine treatment. Northwell faces and will continue to face competition
from other hospitals, integrated delivery systems and ambulatory care providers that offer similar health
care services.
There are many limitations on the ability of a hospital to increase volume and control costs, and
there can be no assurance that volume increases or expense reductions needed to maintain the financial
stability of Northwell will occur.
Management believes that governmental payers, insurers, and MCOs will encourage competition
among hospitals and providers on the basis of price, payment terms and quality. Payers have used the threat
of patient steerage, restrictive physician contracting, carve outs, tiered pricing, and network exclusion to
drive provider prices lower. This may lead to increased competition among hospitals based on price where
payers attempt to steer patients to the hospitals that have the most favorable contracts. In addition, loss of
established managed care contracts by Northwell affiliates could also adversely affect the future Northwell
revenues.
Workforce Shortages
Workforce shortages are affecting health care organizations at the local, regional and national level.
In some years salaries have been increased at greater than the rate of inflation in order to recruit and retain
adequate staff. There can be no assurance that such workforce shortages will not continue or increase over
time and adversely affect Northwell’s ability to control costs and its financial performance.
Labor Relations
Collective Bargaining. Certain Northwell affiliates have collective bargaining agreements with
multiple labor organizations. Employees subject to collective bargaining agreements may include essential
nursing and technical personnel, as well as food service, maintenance and other trade personnel.
Renegotiation of such agreements upon expiration may result in significant cost increases to the affected
members. In addition, employee strikes or other adverse labor actions may have an adverse impact on
Northwell. See “Northwell and the Obligated Group – Labor Relations” in “APPENDIX A” hereto.
Employment Issues. As with all large employers, the Northwell affiliates bear a wide variety of
risks in connection with their employees. In addition to strikes or other labor actions, these risks include
contract disputes, difficulties in recruitment, discrimination claims, personal tort actions, work related
injuries, exposure to hazardous materials, interpersonal torts, risks related to its benefit plans, and other
risks that may flow from the relationships between employer and employee or between physicians, patients
and employees. Many of these risks are not covered by insurance, and certain of them cannot be anticipated
or prevented in advance.
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Multiemployer Pension Plans
Certain of the employees of the Northwell affiliates are covered by defined benefit multiemployer
pension plans (each, a “Plan”) to which the Northwell affiliates make contributions pursuant to collective
bargaining agreements. Each Plan covers employees of multiple unrelated employers, and employers do
not typically have access to complete and current information concerning the funding status of a Plan. Plans
carry with them the risk that benefit liabilities associated with one participating employer may, over time,
be shouldered by other participating employers through increased contributions payable by them, for
example where a participating employer is unable to make its required contributions (e.g., due to
bankruptcy). Further, under pension regulations, all members of a “controlled group,” including such a
participating employer, determined under Internal Revenue Service rules, generally are jointly and severally
liable together with such participating employer to make contributions to the Plan.
If a Northwell affiliate withdraws from a Plan in a complete or partial withdrawal, the Northwell
affiliate and all members of such Northwell affiliate’s “controlled group” may be jointly and severally liable
for withdrawal liability to the Plan. Such withdrawal liability typically is in addition to the collectively
bargained obligation to contribute and represents the Northwell affiliate’s share, computed under rules
established by the Plan pursuant to applicable law, of the aggregate unfunded vested benefit liabilities of
the Plan.
Northwell affiliates that participate in a Plan, and members of such Northwell affiliates’ “controlled
groups,” are subject to various risks, including but not limited to lack of transparency concerning the full
extent of the funding status of the Plan; lack of transparency concerning creditworthiness of other employers
participating in the Plan (and attendant liability for shortfalls in funding by such other employers);
unpredictable spikes in pension cost upon renewal of collective bargaining agreements due to underfunding
of the Plan resulting from failure by other employers to contribute to the Plan as required or other causes
such as adverse investment results with respect to Plan assets or increases in Plan liabilities due to benefit
increases or changes in actuarial assumptions; withdrawal liabilities as described above; and other factors
which may be outside the knowledge or control of the respective Northwell affiliate.
Under current generally accepted accounting principles, the extent of any funding shortfall in a
Plan is not recorded as a liability of a participating employer on its financial statements, although the amount
of such funding shortfall that may be allocated to such participating employer may be material.
Changes in generally accepted accounting principles which took effect for Northwell’s fiscal year
ended December 31, 2011 required that an employer’s financial statements reflect certain additional
information concerning the extent of its participation in a Plan, the most recent certified funding “zone”
status of the Plan, and certain other information, not including the dollar amount of any current
underfunding of such Plan (which, as noted above, is not generally known by the employers on a current
basis). For further information on the Northwell affiliates’ Plans, see Note 9 to “Audited Consolidated
Financial Statements of Northwell Health, Inc. for the Years Ended December 31, 2018 and 2017,
with Report of Independent Auditors” included as “APPENDIX B-1” hereto.
Federal “Fraud and Abuse” Laws and Regulations
The federal Anti-Kickback Law is a criminal statute that prohibits anyone from knowingly or
willfully offering, paying, soliciting or receiving any remuneration, directly or indirectly, in return for or to
induce business that may be paid for, in whole or in part, under a federal health care program including, but
not limited to, the Medicare or Medicaid programs. The ACA amended the Anti-Kickback Law to provide
that a claim that includes items or services resulting from a violation of the Anti-Kickback Law now
constitutes a false or fraudulent claim for purposes of the False Claims Act. This Anti-Kickback Law has
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been further amended to provide that a violation may be established without showing that an individual
knew of the statute’s proscriptions or acted with specific intent to violate the Anti-Kickback Law, but only
that the conduct was generally unlawful. Violation of the Anti-Kickback Law is a felony, subject to a
maximum fine of $100,000 for each criminal act, imprisonment for up to five years and exclusion from the
Medicare and Medicaid programs. The Office of Inspector General of DHHS (the “OIG”), the enforcement
arm of DHHS, can also initiate an administrative exclusion of a provider from the Medicare and Medicaid
programs. In addition, civil monetary penalties of $100,000 for each act in violation of the Anti-Kickback
Law or damages equal to three times the amount of prohibited remuneration may be imposed and violation
of this law also renders the violator civilly liable under the False Claims Act. The scope of prohibited
payments in the Anti-Kickback Law is broad and includes many economic arrangements involving
hospitals, physicians and other health care providers, including (but not limited to) joint ventures, space
and equipment rentals, purchases of physician practices and management and personal services contracts.
The outcome of any government efforts to enforce the Anti-Kickback Law against health care
providers is difficult to predict due, in part, to government discretion in pursuing enforcement and the lack
of significant case law.
Federal and State False Claims Acts
The federal criminal False Claims Act (“criminal FCA”) makes it illegal to submit or present a
false, fictitious or fraudulent claim to the federal government. Violation of the criminal FCA can result in
imprisonment and/or a fine. The federal civil False Claims Act (“civil FCA”), is one of the government’s
primary weapons against health care fraud. Under the civil FCA, those who knowingly submit, or cause
another person or entity to submit, false claims for payment of government funds are liable for three times
the government’s damages plus civil penalties of $5,500 to $11,000 per civil FCA false claim. Effective
for penalties assessed effective February 1, 2019, these penalties increased to $11,463 (minimum) to
$22,927 (maximum) per claim. As of August 1, 2016, civil FCA penalties are indexed for inflation based
on the Bureau of Labor Statistics’ Consumer Price Index. The increased penalty range significantly
increases the potential financial exposure resulting from an FCA violation.
The ACA expanded the activities that are violations of the civil FCA, including, among other
actions, failure to report and return to a federal health care program a known overpayment within 60 days
of having identified the overpayment or, for cost-reporting entities, the date (if later) on which a hospital
cost report is due. The State of New York also has a False Claims Act that closely tracks the federal civil
FCA (the “New York State FCA”). It imposes penalties and fines on individuals and entities that file false
or fraudulent claims for payment from any state or local government, including health care programs such
as Medicaid. The civil federal and New York State FCA also permit individuals to initiate actions on behalf
of the government in lawsuits called qui tam actions. These qui tam plaintiffs, or “whistleblowers,” can
share in the damages recovered by the government.
Under the civil FCA and New York State FCA, health care providers may be liable if they take
steps to obtain improper payments from the government by submitting false claims or failing to refund
known overpayments. Civil FCA and New York State FCA violations have been alleged solely on the
existence of alleged kickback or self-referral arrangements. Even in the absence of evidence that literally
false claims have been submitted, these cases argue that the improper business relationship tainted the
subsequently submitted claims, thereby rendering the claims false under the civil federal and New York
State FCA. Other civil FCA and New York State FCA cases have proceeded on a theory that providers are
liable for the submission of false claims when they are not in full compliance with applicable legal and
regulatory standards. It is impossible to predict with certainty whether courts will uniformly hold that
regulatory non-compliance or self-referral violations are subject to prosecutions as false claims. If a
provider is faced with a civil FCA or New York State FCA prosecution based on one of these theories,
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however, allocation of the funds required to contest or settle the matter could have a material adverse impact
on that provider and, potentially, its affiliates.
Violations of the civil FCA and New York State FCA can result in penalties up to triple the actual
damages incurred by the government, significant monetary penalties and exclusion.
Limitations on Certain Arrangements Imposed by Federal Ethics in Patient Referrals Act
The Federal Ethics in Patient Referrals Act (known as the “Stark Law”) prohibits the referral of
Medicare and Medicaid patients for certain “designated health services” to entities with which the referring
physician (or an immediate family member of such physician) has a financial relationship. The statute also
prohibits the entity furnishing “designated health services” from billing the Medicare or Medicaid program
for “designated health services” furnished pursuant to a prohibited referral.
The New York Health Care Practitioner Referral Law (the “State Provisions”) is similar to the
Stark Law; however, it covers all patients (irrespective of payer) and covers a different set of prohibited
referrals.
A financial relationship, for purposes of the Stark Law and State Provisions (the Stark Law and
State Provisions are hereinafter collectively referred to as “Stark”), is defined as either an ownership or
investment interest in the entity or a compensation arrangement between the practitioner (or immediate
family member) and the entity. An ownership or investment interest may be through equity, debt, or other
means and includes an interest in an entity that holds an ownership or investment interest in an entity
providing the designated health services. Many ordinary business practices and economically desirable
arrangements with physicians would constitute “financial relationships” within the meaning of Stark.
The Stark provisions provide certain exceptions to these restrictions, but these exceptions are
narrow and an arrangement must fully comply with an exception. If the relationship (which would include
compensation arrangements such as employment and other professional services relationships, and
ownership or investment interests) between a physician/practitioner and the hospital cannot be made to fit
within the exceptions, the hospital will not be permitted to accept referrals for designated services from the
physician/practitioner who has such financial relationship.
Stark is a strict liability statute, which means intent to violate the law is not required. Violations
of Stark can result in denial of payment, substantial civil money penalties, and exclusion from the Medicare
and Medicaid programs. In certain circumstances, knowing violations may also create liability under the
federal False Claims Act. Enforcement actions for any such violations could have a material adverse impact
on the financial condition of a health care provider, including the Northwell affiliates.
Regulation of Patient Transfer
Federal and New York laws require hospitals to provide emergency treatment to all persons
presenting themselves with emergency medical conditions. The Emergency Medical Treatment and Active
Labor Act (“EMTALA”) requires hospitals with emergency rooms, including the Northwell hospitals, to
treat or conduct an appropriate and uniform medical screening for emergency conditions (including active
labor) on all patients and to stabilize a patient’s emergency medical condition before releasing, discharging
or transferring the patient to another hospital.
Failure to comply with EMTALA can result in exclusion from the Medicare and/or Medicaid
programs as well as civil penalties of up to $50,000 per violation. In addition, the hospital is liable for any
claim by an individual who has suffered harm as a result of such violation.
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Civil Monetary Penalty Act
The federal Civil Monetary Penalty Act (“CMPA”) provides for administrative sanctions against
health care providers for a broad range of billing and other abuses. A health care provider is liable under
the CMPA if it knowingly presents, or causes to be presented, improper claims for payment under Medicare,
Medicaid and other federal health care programs. A hospital that participates in arrangements known as
“gain sharing” by paying a physician to limit or reduce services to Medicare fee-for-service beneficiaries
also would be subject to CMPA penalties. A health care provider that provides benefits to Medicare or
Medicaid beneficiaries that the provider knows or should know are likely to induce the beneficiaries to
choose the provider for their care also would be subject to CMPA penalties. The CMPA authorizes
imposition of a civil money penalty and treble damages.
Health care providers may be found liable under the CMPA even when they did not have actual
knowledge of the impropriety of their action. Knowingly undertaking the action is sufficient. Ignorance
of the Medicare regulations is no defense. The imposition of civil money penalties on a health care provider
could have a materially adverse impact on the provider’s financial condition. The ACA also amended the
CMPA laws to establish various new grounds for exclusion and civil monetary penalties, as well as
increased penalty thresholds for existing civil monetary penalties.
Exclusions From Medicare or Medicaid Participation
The Secretary of DHHS is required to exclude from governmental program participation (including
Medicare and Medicaid) for not less than five years any individual or entity who has been convicted of a
criminal offense relating to the delivery of any item or service paid for under Medicare or a state health
care program, any criminal offense relating to patient neglect or abuse in connection with the delivery of
health care, felony fraud against any federal, state or locally financed health care program or an offense
relating to the illegal manufacture, distribution, prescription or dispensing of a controlled substance. DHHS
also may exclude individuals or entities under certain other circumstances, such as an unrelated conviction
of fraud, theft, embezzlement, breach of fiduciary duty or other financial misconduct relating either to the
delivery of health care in general or to participation in a federal, state or local government program. The
New York Office of the Medicaid Inspector General (the “OMIG”) also has the authority to exclude
individuals and entities from participation in Medicaid. Providers are excluded for reasons that may include
program-related convictions, patient abuse or neglect convictions, and licensing board disciplinary actions.
The ACA authorizes the Secretary of DHHS to exclude a provider from participation in Medicare and
Medicaid, as well as to suspend payments to a provider pending an investigation or prosecution of a credible
allegation of fraud against the provider. Exclusion from any governmental program would have a material
adverse effect on an excluded Northwell affiliate.
Enforcement Activity
Enforcement activity against health care providers has increased, and enforcement authorities are
adopting more aggressive approaches. Enforcement authorities are sometimes in a position to compel
settlements by providers charged with, or being investigated for, false claims violations by withholding or
threatening to withhold Medicare, Medicaid or similar payments or by threatening the possibility of a
criminal action. In addition, the cost of defending such an action, the time and management attention
consumed thereby and the facts of a particular case may dictate settlement. Therefore, regardless of the
merits of a particular case or cases, Northwell could experience materially adverse settlement costs, as well
as materially adverse costs associated with the implementation of any settlement agreement. Prolonged
and publicized investigations could be damaging to the reputation, business and credit of Northwell,
regardless of the outcome, and could have material adverse consequences on the financial condition of
Northwell.
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Increased Enforcement Affecting Academic Research
In addition to increasing enforcement of laws governing payments to hospitals, the federal
government has also increased enforcement of laws and regulations governing the conduct of clinical trials
at hospitals. DHHS elevated and strengthened its Office of Human Research Protection, one of the agencies
with responsibility for monitoring federally funded research. In addition, the National Institutes of Health
(“NIH”) significantly increased the number of facility inspections that these agencies perform. The United
States Food and Drug Administration (“FDA”) also has authority over the conduct of clinical trials
performed in hospitals when these trials are conducted on behalf of sponsors seeking FDA approval to
market the drug or device that is the subject of the research. The Northwell affiliates are subject to complex
and ambiguous coverage principles and rules governing billing for items or services it provides to patients
participating in clinical trials funded by governmental agencies and private sponsors, as well as complex
rules related to the actual administration of these clinical trials, including those related to the protection of
human research subjects. These agencies’ enforcement powers range from substantial fines and penalties
to exclusion of researchers and suspension or termination of entire research programs, and errors in the
billing of Medicare for care provided to patients enrolled in clinical trials that are not eligible for Medicare
payment can subject the Northwell affiliates to sanctions as well as repayment obligations. Additionally,
Northwell affiliates may suffer adverse consequences for enforcement actions taken against research
collaborators at other institutions both in the United States and abroad, any of which could have a material
adverse impact on Northwell’s or a Northwell affiliate’s finances.
Outside of enforcement actions at the federal, state, and local levels, Northwell may be bound to
particular research protocols, deliverables, timetables, and other restrictions in contracts with entities with
whom Northwell or a Northwell affiliate is partnering to conduct research. Such entities may include
pharmaceutical companies, other academic research institutions, or other not-for-profit or for-profit
corporations located in the United States or abroad. Failure or alleged failure to adhere to these provisions
could result in reduced reimbursement from such research partners, litigation to resolve contractual and
other disputes, or reputational harm to Northwell or its affiliates, among other potential consequences, any
of which could have a material adverse financial impact on Northwell.
Research Funding
Future funding of Northwell’s research depends upon the continued availability of funding from
the federal government and other public, private and commercial sources as well as the ability of
Northwell’s researchers to successfully compete for such funds. Federal legislation and policies to control
the federal deficit, as well as other factors, could result in future reduction in the amount of research funding
available from the federal government.
Department of Health Regulations
The Northwell affiliates are subject to regulations of NYSDOH. Compliance with such regulations
may require substantial expenditures for administrative or other costs. A Northwell affiliate’s ability to add
services or beds and to modify existing services materially is also subject to NYSDOH review and approval
under the certificate of need and licensure laws. Approvals can be highly discretionary, may involve
substantial delay, and may require substantial changes in the proposed request. Accordingly, Northwell’s
ability to make changes to its service offerings and respond to changes in the regulatory environment may
be limited.
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New York State Executive Order
Since 2012, pursuant to an executive order and implementing regulations, service providers that
receive above a defined threshold of state funding (including Medicaid), such as the Northwell affiliates,
are subject to limits on spending for administrative costs and executive compensation. The order has been
subject to multiple legal challenges; most recently, the New York Court of Appeals held in 2018 that, while
certain caps on executive compensation from any funding source was promulgated in excess of NYSDOH
authority, NYSDOH’s caps on the use of state funds for executive compensation and for administrative
expenses were permissible. These limitations may make it more difficult for Northwell to pay for its
operations or to adequately compensate and retain management, and, accordingly, may have a material
adverse impact on Northwell’s finances.
Other Governmental Regulation
The Northwell affiliates are subject to regulatory actions and policy changes by those governmental
and private agencies that administer the Medicare and Medicaid programs and actions by, among others,
the National Labor Relations Board, professional and industrial associations of staff and employees,
applicable professional review organizations, The Joint Commission, the Environmental Protection
Agency, the Internal Revenue Service and other federal, state and local governmental agencies, and by the
various federal, state and local agencies created by the National Health Planning and Resources
Development Act and the Occupational Safety Health Act.
Renewal and continuation of certain of these licenses, certifications and accreditations are based
on inspections, surveys, audits, investigations or other reviews, some of which may require or include
affirmative activity or response by the Northwell affiliates. These activities generally are conducted in the
normal course of business of health facilities. Nevertheless, an adverse result could cause a loss or reduction
for a Northwell affiliate in the scope of licensure, certification or accreditation, could reduce the payment
received or could require repayment of amounts previously remitted to the provider.
OIG and OMIG Compliance Guidelines
The OIG has published guidelines urging hospitals to adopt and implement effective programs to
promote compliance with applicable federal and state law and the program requirements of federal, state,
and private health plans. Compliance with the guidance is voluntary but is nevertheless an important factor
in controlling risk because the OIG will consider the existence of an effective compliance program that predated any governmental investigation when addressing the appropriateness of administrative penalties.
Northwell maintains a corporate compliance program that is designed to assist staff to meet or exceed
applicable standards established by federal and state laws and regulations. However, the presence of a
compliance program is not an assurance that health care providers, such as the Northwell affiliates, will not
be investigated by one or more federal or state agencies that enforce health care fraud and abuse laws or
that they will not be required to make repayments to various health care insurers (including the Medicare
and/or Medicaid programs).
New York also requires hospitals to have an effective compliance program. The compliance
program must include, among other things, a chief compliance officer, written policies and the conduct of
audits after the identification of risk areas. It is expected that the OMIG will conduct audits of compliance
programs and assess their effectiveness.
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Not-for-Profit Status
In order to maintain their tax-exempt status, hospitals are required to provide emergency care
without regard to a patient’s ability to pay. Poor economic conditions and increased unemployment can
enlarge the population that does not have health care coverage and thus cannot pay for care out-of-pocket,
which in turn can increase the uncompensated care that the Northwell hospitals provide. Tax-exempt
hospitals, in particular, often treat large numbers of indigent patients who are unable to pay in full, or
perhaps at all, for their medical care. Poor economic conditions and increased unemployment can lead
patients to postpone or forego elective procedures, thereby reducing volume and revenue.
As nonprofit tax-exempt organizations, certain Northwell affiliates are also subject to detailed
federal, state and local laws, regulations, rulings and court decisions relating to their respective
organizations and operations, including their operation for charitable purposes. At the same time, such
Northwell affiliates conduct large-scale complex business transactions and are significant employers in
their geographic areas. There can often be a tension between the rules designed to regulate a wide range of
charitable organizations and the day-to-day operations of a complex health care organization.
An increasing number of the operations or practices of health care providers have been challenged
or questioned to determine if they are consistent with the regulatory requirements for nonprofit tax-exempt
organizations. These challenges, in some cases, are broader than concerns about compliance with federal
and state statutes and regulations, such as Medicare and Medicaid compliance, and instead, in many cases
are examinations of core business practices of the health care organizations. Areas that have come under
examination have included pricing practices, billing and collection practices, charitable care, methods of
providing and reporting community benefit, executive compensation, exemption of property from real
property taxation, private use of facilities financed with tax-exempt bonds, and others. These challenges
and questions have come from a variety of sources, including state attorneys general, the IRS, labor unions,
Congress, state legislatures and patients, and in a variety of forums, including hearings, audits and litigation.
Tax-Exempt Status. Hospitals are permitted to have tax-exempt status under the Code, because the
provision of health care for the benefit of the community historically has been treated as a “charitable”
enterprise. This treatment arose before most Americans had health insurance, and when charitable
donations were required to fund the health care provided to the sick and disabled. Some have posited that,
with the onset of employer health insurance and government payment programs, there is no longer any
justification for special tax treatment for the not-for-profit health care sector, and the availability of taxexempt status for hospitals should be eliminated. Northwell management cannot predict the likelihood of
such a dramatic change in the law. Any suspension, limitation, or revocation of the tax-exempt status of
Northwell affiliates or assessment of significant tax liability could have a material adverse effect on
Northwell. Federal and state tax authorities have increasingly demanded that tax-exempt hospitals justify
their tax-exempt status by documenting their charitable care and other community benefits. In certain
states, the real estate tax-exemption has been threatened to be revoked due to failure to provide adequate
community benefit.
Litigation Relating to Billing and Collection Practices. Lawsuits have been filed against various
nonprofit health care providers in federal and state courts across the country regarding billing and collection
practices relating to the uninsured. The lawsuits are premised on the notion that federal and state laws
require nonprofit health care providers to provide certain levels of free or discounted health care to the
uninsured. Thus, the plaintiffs in those lawsuits have alleged, among other things, that the defendants
violated federal and state law by billing the uninsured at undiscounted rates, that the medical bills the
defendants sent to the uninsured are inflated, and that the defendants engaged in unfair debt collection
practices.

47

IRS Form 990 for Not-for-Profit Corporations
The IRS Form 990 is used by 501(c)(3) not-for-profit organizations (including certain of the
Northwell affiliates) to submit information required by the federal government for tax exemption. Form
990 requires detailed public disclosure of compensation practices, corporate governance, loans to and
others, joint ventures, compliance with community benefit and billing requirements, compliance with rules
relating to tax-exempt bonds, political campaign activities, and other areas the IRS deems to be compliance
risk areas. Form 990 makes available substantial information on compliance risk areas to the IRS and other
enforcement agencies.
Internal Revenue Service Examination of Compensation Practices and Community Benefit
The IRS has developed a new schedule, Schedule R, that will build upon further information
concerning a hospital’s community benefit and billing practices that became required as part of the ACA.
The United States Treasury Department is required to review information about each tax-exempt
hospital’s community benefit activities at least once every three years, as well as to submit an annual report
to Congress with information regarding the levels of charity care, bad debt expenses, costs of non-payment
from government programs, and costs incurred by tax-exempt hospitals for community benefit activities.
The periodic reviews and reports to Congress regarding the community benefits provided by 501(c)(3)
hospitals may increase the likelihood that Congress will require such hospitals to provide a minimum level
of charity care in order to retain tax-exempt status and may increase IRS scrutiny of particular 501(c)(3)
hospital organizations.
Internal Revenue Code Limitations
Private Inurement and Excess Benefit Transactions. The Code contains restrictions on the issuance
of tax-exempt bonds for the purpose of financing and refinancing different types of health care facilities for
not-for-profit organizations, including facilities generating taxable income. Consequently, the Code could
adversely affect Northwell’s ability to finance its future capital needs and could have other adverse effects
on Northwell that cannot be predicted at this time. The Code continues to subject unrelated business income
of nonprofit organizations to taxation.
As tax-exempt organizations, certain of the Northwell affiliates are limited with respect to the use
of practice income guarantees, reduced rent on medical office space, below market rate loans, joint venture
programs, and other means of recruiting and retaining physicians. The IRS scrutinizes a broad variety of
contractual relationships commonly entered into by hospitals and affiliated entities, including the taxexempt Northwell affiliates, and has issued detailed hospital audit guidelines suggesting that field agents
scrutinize numerous activities of hospitals in an effort to determine whether any action should be taken with
respect to limitations on, or revocation of, their tax-exempt status or assessment of additional tax. The IRS
has also commenced intensive audits of select health care providers to determine whether the activities of
these providers are consistent with their continued tax-exempt status. The IRS has indicated that, in certain
circumstances, violation of the fraud and abuse statutes could constitute grounds for revocation of a
hospital’s tax-exempt status.
Any suspension, limitation, or revocation of the tax-exempt status of the Northwell affiliates or
assessment of significant tax liability would have a material adverse effect on Northwell.
Section 501(c)(3) of the Code specifically conditions the continued exemption of all Section
501(c)(3) organizations upon the requirement, among others, that no part of the net earnings of the
organization inure to the benefit of any private individual. Any violation of the prohibition against private
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inurement may cause the organization to lose its tax-exempt status under Section 501(c)(3) of the Code.
The IRS has issued guidance in informal private letter rulings and general counsel memoranda on some
situations that give rise to private inurement, but there is no definitive body of law and no regulations or
public advisory rulings that address many common arrangements between exempt health care providers
and nonexempt individuals or entities. There can be no assurance concerning the outcome of an audit or
other investigation given the lack of clear authority interpreting the range of activities undertaken by the
tax-exempt Northwell affiliates.
Pursuant to the so called intermediate sanctions legislation, penalty excise taxes may be imposed if
an exempt organization is found to have engaged in an “excess benefit transaction” with a “disqualified
person.” Such penalty excise taxes may be imposed in lieu of revocation of exemption or in addition to
such revocation in cases where the magnitude or nature of the excess benefit calls into question whether
the organization functions as a public charity. The tax is imposed both on the disqualified person receiving
such excess benefit and on any officer, director, trustee or other person having similar powers or
responsibilities who participated in the transaction willfully or without reasonable cause, knowing it will
involve “excess benefit.” “Excess benefit transactions” include transactions in which a disqualified person
receives compensation for services that exceeds the fair market value of the services provided by the
disqualified person. “Disqualified persons” include “insiders” such as board members and officers, senior
management, and members of the medical staff, who in each case are in a position to substantially influence
the affairs of the organization; their family members; and entities which are more than 35% controlled by
a disqualified person.
Any imposition of penalty excise tax in lieu of revocation, based upon a finding that any of the taxexempt Northwell affiliates engaged in an excess benefit transaction, is likely to result in negative publicity
and other consequences that could have a materially adverse impact on the operations, property or assets of
Northwell.
Tax Audits
Taxing authorities historically have conducted tax audits of nonprofit organizations to confirm that
such organizations are in compliance with applicable tax rules and in some instances have collected
significant payments as part of the settlement process.
Antitrust
Enforcement of the antitrust laws against health care providers is increasingly common. Antitrust
liability may arise in a wide variety of circumstances including joint ventures, mergers, affiliation and
acquisition activities, medical staff privilege disputes, payer contracting, physician relations, and certain
pricing and salary setting activities. Actions can be brought by federal and state enforcement agencies
seeking criminal and civil penalties and, in some instances, by private litigants seeking damages for harm
arising out of allegedly anti-competitive behavior. Common areas of potential liability include joint action
among providers with respect to payer contracting, medical staff credentialing, and issues relating to market
share. Liability in any of these or other trade regulation areas may be substantial, depending on the facts
and circumstances of each case. With respect to payer contracting, Northwell, from time to time, may be
involved in joint contracting activity with hospitals or other providers. If any provider with whom
Northwell is or becomes affiliated is determined to have violated the antitrust laws, Northwell may be
subject to liability as a joint actor.
Some judicial decisions have permitted physicians who are subject to disciplinary or other adverse
actions by a hospital at which they practice, including denial or revocation of medical staff privileges, to
seek treble damages from the hospital under the federal antitrust laws. The Federal Health Care Quality
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Improvement Act of 1986 provides immunity from liability for discipline of physicians by hospitals under
certain circumstances, but courts have differed over the nature and scope of this immunity. In addition,
hospitals occasionally indemnify medical staff members who incur costs as defendants in lawsuits involving
medical staff privilege decisions. Some court decisions have also permitted recovery by competitors
claiming harm from a hospital’s use of its market power to obtain unfair competitive advantage in
expanding into ancillary health care businesses. Antitrust liability in any of these contexts can be
substantial, depending upon the facts and circumstances involved. There can be no assurance that a third
party reviewing the activities of Northwell would find such activities to be in full compliance with the
antitrust laws.
Health Insurance Portability and Accountability Act
The Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) established civil and
criminal sanctions for health care fraud, which expanded upon prior health care fraud laws and applies to
health care benefit programs, whether public or private.
HIPAA also provides for punishment of a health care provider for knowingly and willfully
embezzling, stealing, converting or intentionally misapplying any money, funds, securities, premiums,
credits, property or other assets of a health care benefit program. A health care provider convicted of health
care fraud could be subject to mandatory exclusion from the Medicare program.
HIPAA also required DHHS to adopt national standards for electronic health care transactions,
including federal privacy standards for the protection of health information kept by health care providers,
among others, that conduct certain financial and administrative transactions electronically (the “Privacy
Rule”) and standards relating to the security of such health information (the “Security Rule”). Compliance
with the requirements of the Privacy Rule, the Security Rule and other HIPAA requirements has required
the Northwell affiliates to develop and use policies and procedures designed to inform patients about their
privacy rights and how their protected health information may be used, to keep protected information
secure, to train employees so that they understand the applicable privacy procedures and practices and to
designate a privacy officer responsible for seeing that privacy procedures are adopted and followed.
HIPAA imposes civil monetary penalties for violations and criminal penalties for knowingly obtaining or
using individually identifiable health information.
The HITECH Act was adopted in 2009 and expanded the scope and application of the
administrative simplification provisions of HIPAA, and its implementing regulation, (i) extending the reach
of the Privacy Rule and Security Rule to business associates, (ii) imposing a written notice obligation upon
covered entities for security breaches involving “unsecured” protected health information, (iii) limiting
certain uses and disclosures of protected health information, (iv) increasing individuals’ rights with respect
to protected health information, (v) increasing penalties for violations, and (vi) providing for enforcement
of violations by state attorneys general.
In 2013, DHHS issued comprehensive modifications to the HIPAA regulations to implement the
requirements of the HITECH Act, commonly known as the “HIPAA Omnibus Rule.” The DHHS Office
for Civil Rights, the agency tasked with enforcement of HIPAA, the HITECH Act and the HIPAA Omnibus
Rule (collectively the “HIPAA Laws”), has increasingly pursued enforcement actions and penalties for
violations of these regulations. The obligations imposed by the HIPAA Laws could have a material adverse
effect on the financial condition of Northwell. For information about the HIPAA Laws activity regarding
Northwell, see “Northwell and the Obligated Group – Regulatory Reviews, Audits, Litigation and
Investigations” in “APPENDIX A” hereto.
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Security Breaches and Unauthorized Releases of Personal Information
State and local authorities are increasingly focused on the importance of protecting the
confidentiality of individuals’ personal information, including patient health information. Many states,
including New York State, have enacted laws requiring businesses to notify individuals of security breaches
that result in the unauthorized release of personal information. In some states, notification requirements
may be triggered even where information has not been used or disclosed, but rather has been inappropriately
accessed. State consumer protection laws may also provide the basis for legal action for privacy and
security breaches and frequently, unlike HIPAA, authorize a private right of action. In particular, the public
nature of security breaches exposes health organizations to increased risk of individual or class action
lawsuits from patients or other affected persons, in addition to government enforcement. Failure to comply
with restrictions on patient privacy or to maintain robust information security safeguards, including taking
steps to ensure that contractors who have access to sensitive patient information maintain the confidentiality
of such information, could consequently damage a health care provider’s reputation and materially
adversely affect business operations. For information about privacy regulatory activity regarding
Northwell, see “Northwell and the Obligated Group – Regulatory Reviews, Audits, Litigation and
Investigations” in “APPENDIX A” hereto.
General Data Protection Regulation (GDPR) and Other Privacy Laws
The General Data Protection Regulation (“GDPR”), which became fully enforceable throughout
the European Union in May 2018, imposes significant new obligations and financial consequences on
organizations that control or process relevant personal information. Under GDPR Article 6, a data
controller requires a legal basis for each activity involving the processing of personal data. Moreover, if
the personal data involve “special categories” of personal data, such as data concerning health, genetic data,
and data concerning race/ethnicity, the processing must also satisfy an exception under GDPR Article 9.
To the extent Northwell offers services to individuals who reside in the European Union, markets services
to individuals who reside in the European Union, or receives data from or sends data to the European Union,
Northwell may incur costs to implement the GDPR and may be liable for fines and other sanctions under
the GDPR. Since regulations and guidance documents implementing the GDPR are still developing,
Northwell and its affiliates cannot predict the extent of or the financial impact of the GDPR at the present
time.
Others countries currently have and may further refine, wholly revise, or newly enact privacy laws
with similar, lesser, or greater protections, scope, and reach than the GDPR. To the extent Northwell
markets towards, provides care to, or exchanges data with individuals and entities in those countries,
Northwell and its affiliates may become liable under those privacy laws. Northwell cannot predict the
extent of or the financial impact of such liability at the present time.
Environmental Matters
Health care providers are subject to a wide variety of federal, state and local environmental and
occupational health and safety laws and regulations. These requirements govern medical and toxic or
hazardous waste management, air and water quality control, notices to employees and the public and
training requirements for employees. As owners and operators of properties and facilities, the Northwell
affiliates may be subject to potentially material liability for costs of investigating and remedying the release
of any such substances either on, or that have migrated off, the property. Typical health care provider
operations include, but are not limited to, in various combinations, the handling, use, storage, transportation,
disposal and/or discharge of hazardous, infectious, toxic, radioactive, flammable and other hazardous
materials, wastes, pollutants or contaminants. As such, health care provider operations are particularly
susceptible to the practical, financial and legal risks associated with the obligations imposed by applicable
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environmental laws and regulations. Such risks may result in damage to individuals, property or the
environment; may interrupt operations and/or increase their cost; may result in legal liability, damages,
injunctions or fines; may result in investigations, administrative proceedings, civil litigation, criminal
prosecution, penalties or other governmental agency actions; and may not be covered by insurance. There
can be no assurance that Northwell will not encounter such risks in the future, and such risks may result in
material adverse consequences to the operations or financial condition of Northwell.
Affiliation, Merger, Acquisition and Divestiture
As part of its ongoing planning and property management functions, Northwell reviews the use,
compatibility and financial viability of many of its operations, and from time to time, may pursue changes
in the use, or disposition, of its facilities. Likewise, Northwell may receive offers from, or conduct
discussions with, third parties about the potential acquisition of operations or properties that may become
part of Northwell in the future, or about the potential sale of some of the operations and properties of
Northwell. Discussions with respect to affiliation, merger, acquisition, disposition, or change of use,
including those that may affect Northwell, are held on an intermittent, and usually confidential, basis. As
a result, it is possible that the assets currently owned by the Members of the Obligated Group may change
from time to time, subject to the provisions in the Master Trust Indenture that apply to merger, sale,
disposition or purchase of assets. Northwell evaluates affiliation opportunities as they arise. Any affiliation
or other similar transaction would be completed in compliance with the covenants in the Master Trust
Indenture.
Insurance
The Northwell affiliates currently carry malpractice, directors’ and officers’ liability and general
liability insurance (some of which is self-insured or insured through a controlled captive), which Northwell
management considers adequate, but no assurance can be given that the Northwell affiliates will maintain
coverage amounts currently in place in the future, that the coverage will be sufficient to cover all
malpractice judgments rendered against the Northwell affiliates or settlements of any such claims or that
such coverage will be available at a reasonable cost in the future. The dollar amounts of patient damage
recoveries for malpractice cases remain potentially significant. For a discussion of the insurance coverage
of the Northwell affiliates, see “Northwell and the Obligated Group – Risk Management and
Commercial Insurance Program” in “APPENDIX A” hereto.
Certain Accreditations
Certain of the Northwell affiliates are subject to periodic review by The Joint Commission. Those
Northwell affiliates have each received accreditation from The Joint Commission. No assurance can be
given as to the effect on future operations of existing, or subsequently amended, laws, regulations and
standards for certification or accreditation.
In addition, certain of the Northwell affiliates sponsor programs of graduate medical education
(“GME Programs”), training residents and fellows, which programs are accredited by the Accreditation
Council for Graduate Medical Education (“ACGME”) (for medical programs) and by the American Dental
Association (“ADA”) (for dental programs). All GME Programs are subject to periodic review by the
applicable specialty Residency Review Committee of the ACGME, or by the ADA, as appropriate. No
assurance can be given as to (i) the outcome of future reviews of these GME Programs, (ii) such programs’
continued accreditation, or (iii) the continuing eligibility of the costs associated with graduate medical
education for payment from government programs. See “Northwell and the Obligated Group –
Licensure and Accreditation” in “APPENDIX A” hereto.
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Increased Costs and State-Regulated Payments
In recent years, substantial cutbacks in personnel and other cost-cutting measures have been
instituted at hospitals throughout the State. Generally, these cutbacks have been instituted to address the
disparity between rising medical costs and State-regulated payment formulas, including those for Medicaid,
Blue Cross and Blue Shield, and other third-party payers. Rising health care costs resulted from, among
other factors, health care costs exceeding inflation, staff shortages, pharmaceutical costs and the highly
technical nature of the industry. Northwell has been affected by the impact of such rising costs, and there
can be no assurance that Northwell would not be similarly affected by the impact of additional unreimbursed
costs in the future.
Secondary Market
There can be no assurance that there will be a secondary market for the purchase or sale of the
Series 2019 Bonds. From time to time there may be no market for them depending upon prevailing market
conditions, including the financial condition or market position of firms who may make the secondary
market, the evaluation of Northwell’s capabilities and the financial conditions and results of operations of
Northwell.
Enforceability of Lien on Gross Receipts
The Series 2019 Bonds are secured in part by a security interest granted to the Master Trustee in
the Gross Receipts of the Members of the Obligated Group. See “PART 2 – SOURCE OF PAYMENT
AND SECURITY FOR THE SERIES 2019 BONDS.” The lien on Gross Receipts may become
subordinate to certain Permitted Liens under the Master Trust Indenture. Gross Receipts paid by the
Members of the Obligated Group to other parties in the ordinary course might no longer be subject to the
lien on the Master Trust Indenture and might therefore be unavailable to the Master Trustee.
To the extent that Gross Receipts are derived from payments by the federal or state government
under the Medicare or Medicaid program, any right to receive such payments directly may be
unenforceable. The Social Security Act and state regulations prohibit anyone other than the individual
receiving care or the institution providing service from collecting Medicare and Medicaid payments directly
from the federal or state government. In addition, Medicare and Medicaid receivables may be subject to
provisions of the Assignment of Claims Act of 1940, which restricts the ability of a secured party to collect
accounts directly from government agencies. With respect to receivables and Gross Receipts not subject
to the Lien, the Master Trustee would occupy the position of an unsecured creditor. Counsel to the Members
of the Obligated Group have not provided an opinion with regard to the enforceability of the Lien on Gross
Receipts of the Members of the Obligated Group, where such Gross Receipts are derived from the Medicare
and Medicaid programs.
In the event of bankruptcy of a Member of the Obligated Group, transfers of property by the
bankrupt entity, including the payment of debt or the transfer of any collateral, including receivables and
Gross Receipts on or after the date which is 90 days (or, in some circumstances, one year) prior to the
commencement of the case in bankruptcy court, may be subject to avoidance or recoupment as preferential
transfers. Under certain circumstances a court may have the power to direct the use of Gross Receipts to
meet expenses of the Members of the Obligated Group before paying debt service on the Series 2019 Bonds.
Pursuant to the New York Uniform Commercial Code, a security interest in the proceeds of Gross
Receipts may not continue to be perfected if such proceeds are not paid over to the Master Trustee by a
Member of the Obligated Group under certain circumstances. If any required payment is not made when
due, the Members of the Obligated Group must transfer or pay over immediately to the Master Trustee any
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Gross Receipts with respect to which the security interest remains perfected pursuant to law. Any Gross
Receipts thereafter received shall upon receipt by a Member of the Obligated Group be transferred to the
Master Trustee without such Gross Receipts being commingled with other funds, in the form received (with
necessary endorsements) up to an amount equal to the amount of the missed payment. The value of the
security interest in the Gross Receipts could be diluted by the incurrence of additional Indebtedness secured
equally and ratably with the Series 2019 Bonds as to the security interest in the Gross Receipts or by the
issuance of debt secured on a basis senior to the Series 2019 Bonds. See “PART 2 – SOURCE OF
PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS – Payment of and Security for the
Series 2019 Bonds” herein.
Enforceability of the Master Trust Indenture
Under New York law, a not-for-profit corporation may guarantee the debt of another corporation
only if such guaranty is in furtherance of the corporate purposes of such guarantor not-for-profit
corporation. In addition, it is possible that the security interest granted by a Member and the joint and
several obligation of a Member to make payments due under an Obligation, including the Series 2019
Obligation, relating to bonds issued for the benefit of another Member, may be declared void in an action
brought by a third-party creditor pursuant to the New York fraudulent conveyance statutes or may be
avoided by a Member or a trustee in bankruptcy in the event of the bankruptcy of the Member from which
payment is requested. An obligation may be voided under the federal Bankruptcy Code or under the New
York fraudulent conveyance statute, if (a) the obligation was incurred without receipt by the obligor of “fair
consideration” or “reasonably equivalent value,” and (b) the obligation renders the obligor “insolvent,” as
such terms are defined under the applicable statute. Interpretation by the courts of the tests of “insolvency,”
“reasonably equivalent value” and “fair consideration” has resulted in a conflicting body of case law. For
example, a Member’s joint and several obligation under the Master Trust Indenture to make all payments
thereunder, including payments in respect of funds used for the benefit of the other Members, may be held
to be a “transfer” which makes such Member “insolvent” in the sense that the total amount due under the
Master Trust Indenture could be considered as causing its liabilities to exceed its assets. Also, one of the
Members may be deemed to have received less than “fair consideration” for such obligation because none
or only a portion of the proceeds of the indebtedness are to be used to finance projects occupied or used by
such Member. While the Members may benefit generally from the projects financed from the indebtedness
for the other Members, the actual cash value of this benefit may be less than the joint and several obligation.
The rights under the New York fraudulent conveyance statutes may be asserted for a period of up to six
years from the incurring of the obligations or granting of security under the Master Trust Indenture.
In addition, the assets of any Member may be held by a court to be subject to a charitable trust
which prohibits payments in respect of obligations incurred by or for the benefit of others if a Member has
insufficient assets remaining to carry out its own charitable functions or, under certain circumstances, if the
obligations paid by such Member were issued for purposes inconsistent with or beyond the scope of the
charitable purposes for which the Member was organized. The enforceability of similar master trust
indentures has been challenged in jurisdictions outside of the state. In the absence of clear legal precedent
in this area, the extent to which the assets of any Member can be used to pay Obligations issued by or on
behalf of others cannot be determined at this time.
In addition, there exists common law authority and authority under state statutes for the ability of
the state courts to terminate the existence of a not-for-profit corporation or undertake supervision of its
affairs on various grounds, including a finding that such corporation has insufficient assets to carry out its
stated charitable purposes or has taken some action which renders it unable to carry out such purposes.
Such court action may arise on the court’s own motion or pursuant to a petition of the state attorney general
or such other persons who have interests different from those of the general public, pursuant to common
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law and statutory power to enforce charitable trusts and to see to the application of their funds to their
intended charitable uses.
An action to enforce a charitable trust and to see to the application of its funds could also arise if
an action to enforce the obligation to make payments on an Obligation issued for the benefit of another
Member of the Obligated Group would result in the cessation or discontinuation of any material portion of
the health care or related services previously provided by the Member of the Obligated Group from which
payment is requested.
Exercise of Remedies Under Master Trust Indenture
“Events of Default” under the Master Trust Indenture include the failure of the Members of the
Obligated Group to make payments on any Obligation Outstanding under the Master Trust Indenture (such
as the Series 2019 Obligation) and may include nonpayment related defaults under documents such as the
Resolution or the Mortgages. The Master Trust Indenture provides that upon an “Event of Default”
thereunder, the Master Trustee may in its discretion, by notice in writing to the Members of the Obligated
Group, declare the principal of all (but not less than all) Obligations Outstanding thereunder to be due and
payable immediately and may exercise other remedies thereunder. However, the Master Trustee is not
required to declare amounts under the Master Trust Indenture to be due and payable immediately unless
requested to do so by the holders of not less than 25% in aggregate principal amount of all Obligations then
Outstanding under the Master Trust Indenture. Consequently, upon the occurrence of an “Event of Default”
under the Resolution with respect to the Series 2019 Bonds and an acceleration of the maturity of the Series
2019 Bonds, the Master Trustee is not required to accelerate the maturity of all Obligations Outstanding
under the Master Trust Indenture upon direction from the Trustee unless (i) the principal amount of the
Series 2019 Bonds Outstanding is at least equal to 25% of the principal amount of all Obligations
Outstanding under the Master Trust Indenture, or (ii) the Trustee and all other holders of Obligations
requesting such acceleration hold at least 25% of all Obligations Outstanding under the Master Trust
Indenture. See also “PART 2 – SOURCE OF PAYMENT AND SECURITY FOR THE SERIES 2019
BONDS – The Master Trust Indenture” herein.
Bankruptcy
The Series 2019 Bonds are payable from the sources and are secured as described in this Official
Statement. The practical realization of value from the collateral for the Series 2019 Bonds described herein
upon any default will depend upon the exercise of various remedies specified by the Resolution, the
Mortgages and the Master Trust Indenture. These and other remedies may, in many respects, require
judicial actions which are often subject to discretion and delay.
Under existing law, the remedies specified by the Resolution, the Mortgages and the Master Trust
Indenture may not be readily available or may be limited. A court may decide not to order the performance
of the covenants contained in those documents. The legal opinions to be delivered concurrently with the
delivery of the Series 2019 Bonds will be qualified as to the enforceability of the various agreements and
other instruments by limitations imposed by state and federal laws, rulings and decisions affecting remedies
and by bankruptcy, reorganization or other laws affecting the enforcement of creditors’ rights generally.
The rights and remedies of the holders of the Series 2019 Bonds are subject to various provisions
of Title 11 of the United States Code (the “Bankruptcy Code”). If the Members of the Obligated Group
were to file a petition for relief under the Bankruptcy Code, the filing would automatically stay the
commencement or continuation of any judicial or other proceedings against the Members of the Obligated
Group and their property, including the commencement of foreclosure proceedings under the Mortgages.
The Members of the Obligated Group would not be permitted or required to make payments of principal or
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interest under the Resolution and the Series 2019 Obligation, unless an order of the United States
Bankruptcy Court were issued for such purpose. In addition, without an order of the United States
Bankruptcy Court, the automatic stay may serve to prevent the Trustee from applying amounts on deposit
in certain funds and accounts held under the Resolution including the transfer of amounts on deposit in the
funds held thereunder, from being applied in accordance with the provisions of the Resolution, and the
application of such amounts to the payment of principal and Sinking Fund Installments of, and interest on,
the Series 2019 Bonds. Moreover, any motion for an order canceling the automatic stay and permitting
such funds and accounts to be applied in accordance with the provisions of the Resolution would be subject
to the discretion of the United States Bankruptcy Court, and may be subject to objection and/or comment
by other creditors of the Members of the Obligated Group, which could affect the likelihood or timing of
obtaining such relief. The commencement of a bankruptcy case by or against a Member of the Obligated
Group may also extinguish the Master Trustee’s security interest in the Obligated Group’s Gross Receipts
arising subsequent to the filing of the bankruptcy petition, adversely affect the ability of the Master Trustee
to exercise remedies upon default, including the acceleration of all amounts payable by the Members of the
Obligated Group under the Obligation, the Master Trust Indenture, the Mortgages, and the Resolution, and
may adversely affect the Master Trustee’s or the Trustee’s ability to take all steps necessary to file a claim
under the applicable documents on a timely basis.
The Members of the Obligated Group could file a plan for the adjustment of its debts in a
proceeding under the Bankruptcy Code, which plan could include provisions modifying or altering the
rights of creditors generally, or any class of them, whether secured or unsecured. The plan, when confirmed
by the United States Bankruptcy Court, would bind all creditors who have notice or knowledge of the plan
and would discharge all claims against the Members of the Obligated Group provided for in the plan. No
plan may be confirmed unless certain conditions are met, among which are that the plan is in the best
interests of creditors, is feasible and has been accepted by at least one class of claims impaired there under.
A class of claims has accepted the plan if at least two-thirds in dollar amount and more than one-half in
number of the allowed claims of the class that are voted with respect to the plan are cast in its favor. Even
if the plan is not so accepted, it may be confirmed if the court finds that the plan is fair and equitable with
respect to each class of non-accepting creditors impaired thereunder and does not discriminate unfairly.
No Mortgage has been specifically granted to secure the Series 2019 Obligation. The Master Trust
Indenture provides that all Obligations, including the Series 2019 Obligation, will be secured pro rata by
the proceeds realized on any of the Mortgages. However, no assurance can be given that a court in
bankruptcy would enforce such provisions with respect to an Obligation for which a Mortgage has not been
specifically granted.
Realization of Value on Mortgaged Property
The Mortgaged Property is not comprised of general purpose buildings and would not generally be
suitable for industrial or commercial use. Consequently, it would be difficult to find a buyer or lessee for
the Mortgaged Property if it were necessary to foreclose on the Mortgaged Property. Thus, upon any
default, it may not be possible to realize the outstanding interest on and principal on the Series 2019 Bonds
from a sale or lease of the Mortgaged Property. In addition, in order to operate the Mortgaged Property as
health care facilities, a purchaser of the Mortgaged Property at a foreclosure sale would under present law
have to obtain a certificate of need from NYSDOH and licenses for the facilities. Further, title insurance
has not been obtained in the full par amount of all Obligations outstanding under the Master Trust Indenture.
The dollar value secured by the Mortgages is less than the aggregate par amount of all Obligations
outstanding under the Master Trust Indenture.
In addition, under applicable environmental law, in the event of any past or future releases of
pollutants or contaminants on or near the Mortgaged Property, a lien superior to the lien of the Mortgages
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could attach to the Mortgaged Property to secure the costs of removing or otherwise treating such pollutants
or contaminants. Such a lien could adversely affect the Master Trustee’s ability to realize sufficient
amounts to pay the Obligations in full. Furthermore, in determining whether to exercise any foreclosure
rights with respect to the Mortgaged Property, the Master Trustee may have to take into account the
potential liability of any owner of the Mortgaged Property, including an owner by foreclosure, for clean-up
costs with respect to such pollutants and contaminants. No environmental assessment of the Mortgaged
Property has been made prior to the issuance of the Series 2019 Bonds.
Considerations Relating to Additional Debt
Subject to the coverage and other tests set forth therein, the Master Trust Indenture permits the
Members of the Obligated Group to incur additional indebtedness. Such indebtedness would increase the
Obligated Group’s debt service and repayment requirements and may adversely affect debt service coverage
on the Series 2019 Bonds. In certain circumstances, indebtedness may be issued on a basis senior to the
Obligations Outstanding under the Master Trust Indenture.
Risks Related to Interest Rate Swap Agreements
Certain of the Northwell affiliates have entered into interest rate swap agreements related to
indebtedness of such Northwell affiliates (the “Swaps”). The Swaps are and will be subject to periodic
“mark-to-market” valuations and at any time may have a negative value to such Northwell affiliates. The
Swaps counterparties may terminate the Swaps upon the occurrence of certain “termination events” or
“events of default.” The Northwell affiliates may terminate the Swaps at any time. If either the counterparty
to one of the Swaps or the Northwell affiliate terminates any of the Swaps during a negative value situation,
the Northwell affiliates may be required to make a termination payment to such Swaps counterparty, and
such payment could be material.
Other Risk Factors
In the future, the following factors, among others, may adversely affect the operations of health care
providers, including the Northwell affiliates, or the market value of the Series 2019 Bonds, to an extent that
cannot be determined at this time:
•
•
•

•
•
•
•

Adoption of legislation that would establish a national or statewide single-payer health program or
that would establish national, statewide or otherwise regulated rates.
Increased unemployment or other economic conditions in the Northwell service area, which could
increase the proportion of patients who are unable to pay fully for the cost of their care.
Efforts by insurers and governmental agencies to limit the cost of hospital and physician services,
to reduce the number of beds and to reduce the utilization of hospital facilities by such means as
preventive medicine, improved occupational health and safety and outpatient care, or comparable
regulations or attempts by third-party payers to control or restrict the operations of certain health
care facilities.
Termination, non-renewal or renegotiation of provider participation agreements with third-party
payers could reduce demand for Northwell’s services, resulting in reduced market share, reduced
net patient services revenues and reduced net income.
Reduced demand for Northwell’s services that might result from decreases in population or
innovations in technology.
Technical issues and delays associated with development and implementation of information
technology systems to support critical clinical and financial operations.
Competition in Northwell’s service area could increase from alternative modes of care, including
life care, assisted living facilities, telehealth, and home care.
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•
•

•

Bankruptcy of an indemnity/commercial insurer, managed care plan or other payer.
The occurrence of a natural or man-made disaster, including but not limited to weather, acts of God
or acts of terrorists, that could damage Northwell’s facilities, interrupt utility service to the
facilities, result in an abnormally high demand for health care services or otherwise impair the
operations and the generation of revenues from Northwell’s facilities.
A change in federal income tax law or replacement of the federal income tax with another form of
taxation, which, among other consequences, might adversely affect the market value of the Series
2019 Bonds and the level of charitable donations to the Northwell affiliates.
PART 7 – THE AUTHORITY

Background, Purposes and Powers
The Authority is a body corporate and politic constituting a public benefit corporation. The
Authority was created in 1944 to finance and build dormitories at State teachers’ colleges to provide housing
for the large influx of students returning to college on the G.I. Bill following World War II. Over the years,
the State Legislature has expanded the Authority’s scope of responsibilities. Today, pursuant to the
Dormitory Authority Act, the Authority is authorized to finance, design, construct or rehabilitate facilities
for use by a variety of public and private not-for-profit entities.
The Authority provides financing services to its clients in three major areas: public facilities; notfor-profit healthcare; and independent higher education and other not-for-profit institutions. The Authority
issues State-supported debt, including State Personal Income Tax Revenue Bonds and State Sales Tax
Revenue Bonds, on behalf of public clients such as The State University of New York, The City University
of New York, the Departments of Health and Education of the State, the Office of Mental Health, the Office
of People with Developmental Disabilities, the Office of Alcoholism and Substance Abuse Services, the
Office of General Services, and the Office of General Services of the State on behalf of the Department of
Audit and Control. Other public clients for whom the Authority issues debt include Boards of Cooperative
Educational Services (“BOCES”), State University of New York, the Workers’ Compensation Board,
school districts across the State and certain cities and counties that have accessed the Authority for the
purpose of providing court facilities. The Authority’s private clients include independent colleges and
universities, private hospitals, certain private secondary schools, special education schools, facilities for the
aged, primary care facilities, libraries, museums, research centers and government-supported voluntary
agencies, among others.
To carry out its programs, the Authority is authorized to issue and sell negotiable bonds and notes
to finance the construction of facilities for such institutions, to issue bonds or notes to refund outstanding
bonds or notes and to lend funds to such institutions. At June 30, 2019, the Authority had approximately
$56.7 billion aggregate principal amount of bonds and notes outstanding. The Authority also is authorized
to make tax-exempt leases, with its Tax-Exempt Leasing Program (TELP). As part of its operating
activities, the Authority also administers a wide variety of grants authorized by the State for economic
development, education and community improvement and payable to both public and private grantees from
proceeds of State Personal Income Tax Revenue Bonds issued by the Authority.
The Authority is a conduit debt issuer. Under existing law, and assuming continuing compliance
with tax law, interest on most bonds and notes issued by the Authority has been determined to be excludable
from gross income for federal tax purposes under Section 103 of the Internal Revenue Code of 1986, as
amended. All of the Authority’s outstanding bonds and notes, both fixed and variable rate, are special
obligations of the Authority payable solely from payments required to be made by or for the account of the
client institution for which the particular special obligations were issued. The Authority has no obligation
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to pay its special obligations other than from such payments. The Authority has always paid the principal
of and interest on all of its obligations on time and in full; however, as a conduit debt issuer, payments on
the Authority’s special obligations are solely dependent upon payments made by the Authority’s client for
which the particular special obligations were issued and the security provisions relating thereto.
The Authority also offers a variety of construction services to certain educational, governmental
and not-for-profit institutions in the areas of project planning, design and construction, monitoring project
construction, purchasing of furnishings and equipment for projects, interior design of projects and designing
and managing projects to rehabilitate older facilities.
In connection with the powers described above, the Authority has the general power to acquire real
and personal property, give mortgages, make contracts, operate certain facilities and fix and collect rentals
or other charges for their use, contract with the holders of its bonds and notes as to such rentals and charges,
borrow money and adopt a program of self-insurance.
The Authority has a staff of approximately 536 employees located in three main offices (Albany,
New York City and Buffalo) and at approximately 47 field sites across the State.
Governance
The Authority is governed by an eleven-member board. Board members include the Commissioner
of Education of the State, the Commissioner of Health of the State, the State Comptroller or one member
appointed by him or her who serves until his or her successor is appointed, the Director of the Budget of
the State, one member appointed by the Temporary President of the State Senate, one member appointed
by the Speaker of the State Assembly and five members appointed by the Governor, with the advice and
consent of the Senate, for terms of three years. The Commissioner of Education of the State, the
Commissioner of Health of the State and the Director of the Budget of the State each may appoint a
representative to attend and vote at Authority meetings. The members of the Authority serve without
compensation, but are entitled to reimbursement of expenses incurred in the performance of their duties.
The Governor of the State appoints a Chair from the members appointed by him or her and the
members of the Authority annually choose the following officers, of which the first two must be members
of the Authority: Vice-Chair, Secretary, Treasurer, Assistant Secretaries and Assistant Treasurers.
The current members of the Authority are as follows:
ALFONSO L. CARNEY, JR., Chair, New York.
Alfonso L. Carney, Jr. was reappointed as a Member of the Authority by the Governor on June 19,
2013. Mr. Carney is a principal of Rockwood Partners, LLC, which provides medical consulting services
in New York City. He has served as Acting Chief Operating Officer and Corporate Secretary for the
Goldman Sachs Foundation in New York where, working with the President of the Foundation, he managed
the staff of the Foundation, provided strategic oversight of the administration, communications and legal
affairs teams, and developed selected Foundation program initiatives. Mr. Carney has held senior level legal
positions with Altria Group Inc., Philip Morris Companies Inc., Philip Morris Management Corporation,
Kraft Foods, Inc. and General Foods Corporation. Mr. Carney holds a Bachelor’s degree in philosophy
from Trinity College and a Juris Doctor degree from the University of Virginia School of Law. His term
expired on March 31, 2016 and by law he continues to serve until a successor shall be chosen and qualified.
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JOHN B. JOHNSON, JR., Vice-Chair, Watertown.
John B. Johnson, Jr. was reappointed as a Member of the Authority by the Governor on June 19,
2013. Mr. Johnson is Chairman of the Board of the Johnson Newspaper Corporation, which publishes the
Watertown Daily Times, Batavia Daily News, Malone Telegram, Catskill Daily Mail, Hudson Register
Star, Ogdensburg Journal, Massena-Potsdam Courier Observer, seven weekly newspapers and three
shopping newspapers. He holds a Bachelor’s degree from Vanderbilt University, and Master’s degrees in
Journalism and Business Administration from the Columbia University Graduate School of Journalism and
Business. Mr. Johnson was awarded an Honorary Doctor of Science degree from Clarkson University. Mr.
Johnson’s term expired on March 31, 2016 and by law he continues to serve until a successor shall be
chosen and qualified.
PAUL S. ELLIS, ESQ., Secretary, New York.
Paul S. Ellis was appointed as a Member of the Authority by the Speaker of the State Assembly on
September 19, 2016. Mr. Ellis is the Managing Member of Paul Ellis Law Group LLC, a law firm with a
corporate/ securities/capital markets practice with emphasis on private placements, mergers and
acquisitions, venture capital/ private equity transactions and joint ventures. He previously worked for
Donovan Leisure Newton & Irvine and Winston & Strawn and served in staff positions in the U.S. Senate
and the Massachusetts House of Representatives. He co-founded the New York Technology Council and
serves on the Board of the NY Tech Alliance and as Chairman of the Housing Committee of Bronx
Community Board 8. He holds a Bachelor of Arts degree from Harvard University and a Juris Doctor
degree from Georgetown University Law Center.
JONATHAN H. GARDNER, ESQ., Buffalo.
Jonathan H. Gardner was appointed as a Member of the Authority by the Governor on June 17,
2014. Mr. Gardner is a partner of the law firm Kavinoky Cook, LLP in Buffalo, New York. His practice
areas include corporate and securities law, commercial transactions, private placements, venture capital
financing and business combinations representing private and public companies. Mr. Gardner is also an
adjunct professor at the University of Buffalo Law School. He holds a Bachelor of Arts degree from Brown
University and a Juris Doctor degree from the University of Chicago Law School. Mr. Gardner’s term
expired on March 31, 2015 and by law he continues to serve until a successor shall be chosen and qualified.
WELLINGTON Z. CHEN, Queens.
Wellington Z. Chen was appointed as a Member of the Authority by the Governor on June 20,
2018. Mr. Chen is the Executive Director of the Chinatown Partnership Development Corporation. In this
capacity, he leads the Chinatown Partnership in implementing initiatives in infrastructure, post 9/11
rebuilding and public space improvements in a comprehensive effort to improve the environmental and the
business conditions. He is a graduate of the School of Architecture and Environmental Studies at The City
College of New York. Mr. Chen’s term expires on March 31, 2020.
BERYL L. SNYDER, J.D., New York.
Beryl L. Snyder was reappointed as a member of the Authority by the Governor on June 19, 2013.
Ms. Snyder is a principal in HBJ Investments, LLC, an investment company where her duties include
evaluation and analysis of a wide variety of investments in, among other areas: fixed income, equities,
alternative investments and early stage companies. She holds a Bachelor of Arts degree in History from
Vassar College and a Juris Doctor degree from Rutgers University. Her current term expired on August
31, 2016 and by law she continues to serve until a successor shall be chosen and qualified.
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JOAN M. SULLIVAN, Slingerlands.
Joan M. Sullivan was appointed as a Member of the Authority by the New York State Comptroller
on March 26, 2019. Ms. Sullivan is President of On Wavelength Consulting LLC, a firm that assists
governmental entities with development of public procurements and private companies with the preparation
of effective responses to government solicitations. She possesses over 40 years of experience working in
and for the government of New York State, including an expansive career at the NYS Office of State
Comptroller where she last served as Executive Deputy Comptroller before accepting an appointment as
Executive Director of The NYS Forum, Inc. Ms. Sullivan holds a Bachelor of Arts degree in Business
Administration (Accounting) from Siena College.
GERARD ROMSKI, ESQ., Mount Kisco.
Gerard Romski was reappointed as a Member of the Authority by the Temporary President of the
State Senate on May 9, 2016. He is Counsel and Project Executive for “Arverne by the Sea,” where he is
responsible for advancing and overseeing all facets of “Arverne by the Sea,” one of New York City’s largest
mixed-use developments located in Queens, New York. Mr. Romski is also of counsel to the New York
City law firm of Rich, Intelisano & Katz, LLP. Mr. Romski holds a Bachelor of Arts degree from the New
York Institute of Technology and a Juris Doctor degree from Brooklyn Law School.
ELIZABETH BERLIN, Interim Commissioner of Education of the State of New York, Bethlehem;
ex-officio.
Elizabeth Berlin assumed the role of Interim Commissioner of the New York State Education
Department on September 1, 2019. Ms. Berlin was appointed in January 2013 to serve as Executive Deputy
Commissioner of the New York State Education Department. In that role, Ms. Berlin manages the day-today operations and administration of the State Education Department, part of the University of the State of
New York. In that capacity, Ms. Berlin oversees the work of an interconnected system of educational
entities including school districts; libraries; and museums; as well as a variety of licensed professions.
Interim Commissioner Berlin has an extensive background in the delivery of social and human service
programs including service as the Executive Deputy Commissioner of the New York State Office of
Temporary and Disability Assistance and Commissioner of the Department of Social Services in Albany
County. Ms. Berlin holds a Bachelor of Arts degree from Siena College.
ROBERT F. MUJICA, JR., Budget Director of the State of New York, Albany; ex-officio.
Robert F. Mujica Jr. was appointed Director of the Budget by the Governor and began serving on
January 14, 2016. He is responsible for the overall development and management of the State’s fiscal
policy, including overseeing the preparation of budget recommendations for all State agencies and
programs, economic and revenue forecasting, tax policy, fiscal planning, capital financing and management
of the State’s debt portfolio. Prior to his appointment, Mr. Mujica was Chief of Staff to the Temporary
President and Majority Leader of the Senate and concurrently served as the Secretary to the Senate Finance
Committee. For two decades, he advised various elected and other government officials in New York on
State budget, fiscal and policy issues. Mr. Mujica received his Bachelor of Arts degree in Sociology from
Brooklyn College at the City University of New York. He received his Master's degree in Government
Administration from the University of Pennsylvania and holds a Juris Doctor degree from Albany Law
School.
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HOWARD A. ZUCKER, M.D., J.D., Commissioner of Health of the State of New York, Albany;
ex-officio.
Howard A. Zucker, M.D., J.D., was appointed Commissioner of Health on May 5, 2015 after
serving as Acting Commissioner of Health since May 5, 2014. Prior to that, he served as First Deputy
Commissioner leading the State Department of Health’s preparedness and response initiatives in natural
disasters and emergencies. Before joining the State Department of Health, Dr. Zucker was professor of
Clinical Anesthesiology at Albert Einstein College of Medicine of Yeshiva University and a pediatric
cardiac anesthesiologist at Montefiore Medical Center. He was also an adjunct professor at Georgetown
University Law School where he taught biosecurity law. Dr. Zucker earned his medical degree from George
Washington University School of Medicine. He also holds a Juris Doctor degree from Fordham University
School of Law and a Master of Laws degree from Columbia Law School.
The principal staff of the Authority is as follows:
GERRARD P. BUSHELL is the President and chief executive officer of the Authority. Mr. Bushell
is responsible for the overall management of the Authority’s administration and operations. Prior to joining
the Authority, Mr. Bushell was Director, Senior Institutional Advisor of BNY Mellon’s alternative and
traditional investment management businesses. Prior thereto, he held a number of senior advisory roles,
including Director, Client Partner Group at Kohlberg Kravis Roberts & Co. (KKR), Managing Director,
Institutional Sales at Arden Asset Management LLC and Head of Institutional Sales at ClearBridge: a Legg
Mason Company (formerly Citi Asset Management). Mr. Bushell previously served as Director of
Intergovernmental Affairs for New York State Comptroller H. Carl McCall. Mr. Bushell holds a Bachelor
of Arts degree, Master of Arts degree and Ph.D. in Political Science from Columbia University. Mr. Bushell
has resigned his position as President and chief executive officer effective the close of business on
September 18, 2019; the Vice President will perform the duties of the President until such time as a new
President is appointed and confirmed.
MICHAEL T. CORRIGAN is the Vice President of the Authority, and assists the President in the
administration and operation of the Authority. Mr. Corrigan came to the Authority in 1995 as Budget
Director, and served as Deputy Chief Financial Officer from 2000 until 2003. He began his government
service career in 1983 as a budget analyst for Rensselaer County and served as the County’s Budget Director
from 1986 to 1995. Immediately before coming to the Authority, he served as the appointed Rensselaer
County Executive for a short period. Mr. Corrigan holds a Bachelor of Arts degree in Economics from the
State University of New York at Plattsburgh and a Master of Arts degree in Business Administration from
the University of Massachusetts.
KIMBERLY J. NADEAU is the Chief Financial Officer and Treasurer of the Authority. As Chief
Financial Officer and Treasurer, Ms. Nadeau is responsible for supervising the Authority’s investment
program, general accounting, accounts payable, accounts receivable, financial reporting functions, budget,
payroll, insurance and information services, as well as the development and implementation of financial
policies, financial management systems and internal controls for financial reporting. She previously was
Vice President-Accounting and Controller for US Light Energy. Prior to that she was Vice PresidentAccounting and Controller for CH Energy Group, Inc. and held various positions culminating in a director
level position at Northeast Utilities. Ms. Nadeau also held various positions with increasing responsibility
at Coopers & Lybrand LLP. She holds a Bachelor of Science degree in Accounting, a Master of Business
Administration with a concentration in Management and a Juris Doctor degree from the University of
Connecticut. She is licensed to practice law in New York and Connecticut.
MICHAEL E. CUSACK is General Counsel to the Authority. Mr. Cusack is responsible for all
legal services including legislation, litigation, contract matters, and the legal aspects of all the Authority
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financings. In addition, he is responsible for the supervision of the Authority’s environmental affairs unit.
He is licensed to practice law in the State of New York and the Commonwealth of Massachusetts, as well
as the United States District Court for the Northern District of New York. Mr. Cusack has over twenty
years of combined legal experience, including management of an in-house legal department and external
counsel teams (and budgets) across a five-state region. He most recently served as of counsel to the Albany,
New York law firm of Young/Sommer, LLC, where his practice included representation of upstate New
York municipalities, telecommunications service providers in the siting of public utility/personal wireless
service facilities and other private sector clients. He holds a Bachelor of Science degree from Siena College
and a Juris Doctor degree from Albany Law School of Union University.
PORTIA LEE is the Managing Director of Public Finance and Portfolio Monitoring. She is
responsible for supervising and directing the Authority bond issuance in the capital markets, implementing
and overseeing financing programs, overseeing the Authority’s compliance with continuing disclosure
requirements and monitoring the financial condition of existing Authority clients. Ms. Lee previously
served as Senior Investment Officer at the New York State Comptroller’s Office where she was responsible
for assisting in the administration of the long-term fixed income portfolio of the New York State Common
Retirement Fund, as well as the short-term portfolio, and the Securities Lending Program. From 1995 to
2005, Ms. Lee worked at Moody’s Investors Service where she most recently served as Vice President and
Senior Credit Officer in the Public Finance Housing Group. She holds a Bachelor of Arts degree from the
State University of New York at Albany.
STEPHEN D. CURRO is the Managing Director of Construction. Mr. Curro is responsible for the
Authority’s construction groups, including design, project management, resource acquisition, contract
administration, interior design, real property, sustainability and engineering, as well as other technical
services. Mr. Curro joined the Authority in 2001 as Director of Technical Services, and most recently
served as Director of Construction Support Services. He is a registered Professional Engineer in New York
and has worked in the construction industry for more than 30 years. He holds a Bachelor of Science in
Civil Engineering from the University of Rhode Island, a Master of Engineering in Structural Engineering
from Rensselaer Polytechnic Institute and a Master of Business Administration from Rensselaer
Polytechnic Institute’s Lally School of Management.
CAROLINE V. GRIFFIN is the Chief of Staff of the Authority. She is responsible for overseeing
intergovernmental relations and managing the Communications & Marketing Department, as well as
coordinating policy and operations across the Authority’s multiple business lines. Ms. Griffin most recently
served as the Director of Intergovernmental Affairs for Governor Andrew M. Cuomo where she worked as
the Governor’s liaison with federal, state and local elected officials and managed staff serving in various
capacities in the Governor’s Office. Prior to that she served as the Assistant Executive Deputy Secretary
for Governor Andrew M. Cuomo overseeing the operations staff and Assistant Secretary for
Intergovernmental Affairs for both Governor David A. Paterson and Governor Eliot Spitzer. She holds a
Bachelor of Arts degree in Communications from Boston College.
PAUL G. KOOPMAN is Managing Director of Executive Initiatives of the Authority. Mr.
Koopman works closely with executive staff on policy development, enterprise risk management, and
strategic planning. Mr. Koopman joined the Authority in 1995 managing the Accounts Payable and Banking
and Investment Units, and most recently served as Managing Senior Director of Construction. In this
capacity, Paul served as the primary relationship manager for some of the Authority’s largest clients. His
career in public service began in 1985 with the NYS Division of the Budget, and then continued as Chief
Budget Analyst for the New York State Facilities Development Corporation. A graduate of the Rockefeller
College of Public Affairs, he holds a Master of Arts degree in Public Administration with a Public Finance
concentration, and a Bachelor of Arts degree in Political Science from the State University of New York,
the University at Albany.
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Claims and Litigation
Although certain claims and litigation have been asserted or commenced against the Authority, the
Authority believes that such claims and litigation either are covered by insurance or by bonds filed with the
Authority, or that the Authority has sufficient funds available or the legal power and ability to seek sufficient
funds to meet any such claims or judgments resulting from such matters.
Other Matters
New York State Public Authorities Control Board
The New York State Public Authorities Control Board (the “PACB”) has authority to approve the
financing and construction of any new or reactivated projects proposed by the Authority and certain other
public authorities of the State. The PACB approves the proposed new projects only upon its determination
that there are commitments of funds sufficient to finance the acquisition and construction of the projects.
The Authority obtains the approval of the PACB for the issuance of all of its bonds and notes.
Legislation
From time to time, bills are introduced into the State Legislature which, if enacted into law, would
affect the Authority and its operations. The Authority is not able to represent whether such bills will be
introduced or become law in the future. In addition, the State undertakes periodic studies of public
authorities in the State (including the Authority) and their financing programs. Any of such periodic studies
could result in proposed legislation which, if adopted, would affect the Authority and its operations.
Environmental Quality Review
The Authority complies with the New York State Environmental Quality Review Act and with the
New York State Historic Preservation Act of 1980, and the respective regulations promulgated thereunder
to the extent such acts and regulations are applicable.
Independent Auditors
The accounting firm of KPMG LLP audited the financial statements of the Authority for the fiscal
year ended March 31, 2019. Copies of the most recent audited financial statements are available upon
request at the offices of the Authority.
PART 8 – LEGALITY OF THE SERIES 2019 BONDS
FOR INVESTMENT AND DEPOSIT
Under New York State law, the Series 2019 Bonds are securities in which all public officers and
bodies of the State and all municipalities and municipal subdivisions, all insurance companies and
associations, all savings banks and savings institutions, including savings and loan associations,
administrators, guardians, executors, trustees, committees, conservators and other fiduciaries in the State
may properly and legally invest funds in their control. However, enabling legislation or bond resolutions
of individual authorities and public benefit corporations of the State may limit the investment of funds of
such authorities and corporations in the Series 2019 Bonds.

64

PART 9 – NEGOTIABLE INSTRUMENTS
The Series 2019 Bonds shall be negotiable instruments as provided in the Act, subject to the
provisions for registration and transfer contained in the Resolution and in the Series 2019 Bonds.
PART 10 – TAX MATTERS
In the opinion of Orrick, Herrington & Sutcliffe LLP (“Orrick”), based upon an analysis of existing
laws, regulations, rulings and court decisions, and assuming, among other matters, the accuracy of certain
representations and compliance with certain covenants, interest on the Series 2019 Bonds is excluded from
gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the
“Code”). Orrick is of the further opinion that interest on the Series 2019 Bonds is not a specific preference
item for purposes of the federal alternative minimum tax. Orrick is also of the opinion that interest on the
Series 2019 Bonds is exempt from personal income taxes imposed by the State of New York and any
political subdivision thereof (including The City of New York). A complete copy of the proposed form of
opinion of Orrick is set forth in “APPENDIX H” hereto.
To the extent the issue price of any maturity of the Series 2019 Bonds is less than the amount to be
paid at maturity of such Series 2019 Bonds (excluding amounts stated to be interest and payable at least
annually over the term of such Series 2019 Bonds), the difference constitutes “original issue discount,” the
accrual of which, to the extent properly allocable to each Beneficial Owner thereof, is treated as interest on
the Series 2019 Bonds which is excluded from gross income for federal income tax purposes. For this
purpose, the issue price of a particular maturity of the Series 2019 Bonds is the first price at which a
substantial amount of such maturity of the Series 2019 Bonds is sold to the public (excluding bond houses,
brokers, or similar persons or organizations acting in the capacity of underwriter, placement agents or
wholesalers). The original issue discount with respect to any maturity of the Series 2019 Bonds accrues
daily over the term to maturity of such Series 2019 Bonds on the basis of a constant interest rate
compounded semiannually (with straight-line interpolations between compounding dates). The accruing
original issue discount is added to the adjusted basis of such Series 2019 Bonds to determine taxable gain
or loss upon disposition (including sale, redemption, or payment on maturity) of such Series 2019 Bonds.
Beneficial Owners of the Series 2019 Bonds should consult their own tax advisors with respect to the tax
consequences of ownership of Series 2019 Bonds with original issue discount, including the treatment of
Beneficial Owners who do not purchase such Series 2019 Bonds in the original offering to the public at the
first price at which a substantial amount of such Series 2019 Bonds is sold to the public.
Series 2019 Bonds purchased, whether at original issuance or otherwise, for an amount higher than
their principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds”)
will be treated as having amortizable bond premium. No deduction is allowable for the amortizable bond
premium in the case of bonds, like the Premium Bonds, the interest on which is excluded from gross income
for federal income tax purposes. However, the amount of tax-exempt interest received, and a Beneficial
Owner’s basis in a Premium Bond, will be reduced by the amount of amortizable bond premium properly
allocable to such Beneficial Owner. Beneficial Owners of Premium Bonds should consult their own tax
advisors with respect to the proper treatment of amortizable bond premium in their particular circumstances.
The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the Series 2019 Bonds. The
Authority and the Corporation and the Members of the Obligated Group that will own or operate the
facilities financed or refinanced with proceeds of the Series 2019 Bonds (the “Borrower Members”) have
made certain representations and covenanted to comply with certain restrictions, conditions and
requirements designed to ensure that interest on the Series 2019 Bonds will not be included in federal gross
income. Inaccuracy of these representations or failure to comply with these covenants may result in interest
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on the Series 2019 Bonds being included in gross income for federal income tax purposes, possibly from
the date of original issuance of the Series 2019 Bonds. The opinion of Orrick assumes the accuracy of these
representations and compliance with these covenants. Orrick has not undertaken to determine (or to inform
any person) whether any actions taken (or not taken), or events occurring (or not occurring), or any other
matters coming to Orrick’s attention after the date of issuance of the Series 2019 Bonds may adversely
affect the value of, or the tax status of interest on, the Series 2019 Bonds. Accordingly, the opinion of
Orrick is not intended to, and may not, be relied upon in connection with any such actions, events or matters.
In addition, Orrick has relied, among other things, on the opinion of Ropes & Gray LLP, counsel
to the Obligated Group, regarding the current qualification of each of the Borrower Members as an
organization described in Section 501(c)(3) of the Code and on the opinion of Hawkins Delafield & Wood
LLP regarding the intended operation of the facilities to be financed and refinanced by the Series 2019
Bonds as substantially related to each Borrower Member’s charitable purpose under Section 513(a) of the
Code. Such opinions are subject to a number of qualifications and limitations. Furthermore, Ropes & Gray
LLP and Hawkins Delafield & Wood LLP cannot give and have not given any opinion or assurance about
the future activities of the Borrower Members, or about the effect of future changes in the Code, the
applicable regulations, the interpretation thereof or changes in enforcement thereof by the Internal Revenue
Service (the “IRS”). Failure of any of the Borrower Members to be organized and operated in accordance
with the IRS’s requirements for the maintenance of their status as organizations described in Section
501(c)(3) of the Code, or to operate the facilities financed and refinanced by the Series 2019 Bonds in a
manner that is substantially related to such respective Borrower Member’s charitable purpose under Section
513(a) of the Code, may result in interest payable with respect to the Series 2019 Bonds being included in
federal gross income, possibly from the date of the original issuance of the Series 2019 Bonds.
Although Orrick is of the opinion that interest on the Series 2019 Bonds is excluded from gross
income for federal income tax purposes and is exempt from personal income taxes imposed by the State of
New York and any political subdivision thereof (including The City of New York), the ownership or
disposition of, or the accrual or receipt of amounts treated as interest on, the Series 2019 Bonds may
otherwise affect a Beneficial Owner’s federal, state or local tax liability. The nature and extent of these
other tax consequences depends upon the particular tax status of the Beneficial Owner or the Beneficial
Owner’s other items of income or deduction. Orrick expresses no opinion regarding any such other tax
consequences.
Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the Series 2019 Bonds to be subject, directly or indirectly, in whole or in
part, to federal income taxation or to be subject to or exempted from state income taxation, or otherwise
prevent Beneficial Owners from realizing the full current benefit of the tax status of such interest. The
introduction or enactment of any such legislative proposals or clarification of the Code or court decisions
may also affect, perhaps significantly, the market price for, or marketability of, the Series 2019 Bonds.
Prospective purchasers of the Series 2019 Bonds should consult their own tax advisors regarding the
potential impact of any pending or proposed federal or state tax legislation, regulations or litigation, as to
which Orrick is expected to express no opinion.
The opinion of Orrick is based on current legal authority, covers certain matters not directly
addressed by such authorities, and represents Orrick’s judgment as to the proper treatment of the Series
2019 Bonds for federal income tax purposes. Such opinion is not binding on the IRS or the courts.
Furthermore, Orrick cannot give and has not given any opinion or assurance about the future activities of
the Authority or the Obligated Group, or about the effect of future changes in the Code, the applicable
regulations, the interpretation thereof or the enforcement thereof by the IRS. The Authority and the
Obligated Group have covenanted, however, to comply with the requirements of the Code.
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Orrick’s engagement with respect to the Series 2019 Bonds ends with the issuance of the Series
2019 Bonds, and, unless separately engaged, Orrick is not obligated to defend the Authority, the Obligated
Group or the Beneficial Owners regarding the tax-exempt status of the Series 2019 Bonds in the event of
an audit examination by the IRS. Under current procedures, parties other than the Authority, the Obligated
Group and their appointed counsel, including the Beneficial Owners, would have little, if any, right to
participate in the audit examination process. Moreover, because achieving judicial review in connection
with an audit examination of tax-exempt bonds is difficult, obtaining an independent review of IRS
positions with which the Authority or the Obligated Group legitimately disagrees, may not be practicable.
Any action of the IRS, including but not limited to selection of the Series 2019 Bonds for audit, or the
course or result of such audit, or an audit of bonds presenting similar tax issues may affect the market price
for, or the marketability of, the Series 2019 Bonds, and may cause the Authority, the Obligated Group or
the Beneficial Owners to incur significant expense.
PART 11 – STATE NOT LIABLE ON THE SERIES 2019 BONDS
The Act provides that notes and bonds of the Authority shall not be a debt of the State nor shall the
State be liable thereon, nor shall such notes or bonds be payable out of any funds other than those of the
Authority. The Resolution specifically provides that the Series 2019 Bonds shall not be a debt of the State
nor shall the State be liable thereon.
PART 12 – COVENANT BY THE STATE
The Act states that the State pledges and agrees with the holders of the Authority’s notes and bonds
that the State will not limit or alter the rights vested in the Authority to provide projects, to establish and
collect rentals therefrom and to fulfill agreements with the holders of the Authority’s notes and bonds or in
any way impair the rights and remedies of the holders of such notes or bonds until such notes or bonds and
interest thereon and all costs and expenses in connection with any action or proceeding by or on behalf of
the holders of such notes or bonds are fully met and discharged. Notwithstanding the State’s pledges and
agreements contained in the Act, the State may in the exercise of its sovereign power enact or amend its
laws which, if determined to be both reasonable and necessary to serve an important public purpose, could
have the effect of impairing these pledges and agreements with the Authority and with the holders of the
Authority’s notes or bonds.
PART 13 – RATINGS
Moody’s Investors Service, Inc. (“Moody’s”) has assigned a rating of “A3” (stable outlook) to the
Series 2019 Bonds, S&P Global Ratings (“S&P”) has assigned a rating of “A-” (stable outlook) to the Series
2019 Bonds and Fitch Ratings (“Fitch”) has assigned a rating of “A-” (stable outlook) to the Series 2019
Bonds. Such ratings reflect only the views of such organizations and any desired explanation of the
significance of such ratings should be obtained from the rating agencies at the following addresses:
Moody’s, 7 World Trade Center at 250 Greenwich Street, New York, New York 10007; S&P, 55 Water
Street, New York, New York 10041; and Fitch, One State Street Plaza, New York, New York 10004. There
is no assurance that such ratings will prevail for any given period of time or that they will not be revised
downward or withdrawn entirely by any or all of such rating agencies if, in the judgment of any or all of
them, circumstances so warrant. Any such downward revision or withdrawal of such rating or ratings may
have an adverse effect on the market price of the Series 2019 Bonds. No application was made to any other
rating agency for the purpose of obtaining an additional rating on the Series 2019 Bonds. A securities rating
is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any
time.
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PART 14 – LEGAL MATTERS
Certain legal matters incidental to the offering of the Series 2019 Bonds by the Authority are subject
to the approval of Orrick, Herrington & Sutcliffe LLP, New York, New York, and Brown Hutchinson LLP,
Rochester, New York, as Co-Bond Counsel, whose approving opinions will be delivered with the Series
2019 Bonds. The forms of Co-Bond Counsel’s opinions are set forth in “Proposed Forms of Approving
Opinions of Co-Bond Counsel” in “APPENDIX H” hereto.
Certain legal matters will be passed upon for the Obligated Group by their counsel, Hawkins
Delafield & Wood LLP, New York, New York and by their disclosure counsel, Ropes & Gray LLP, Boston,
Massachusetts. Certain legal matters will be passed upon for the Underwriters by their counsel, Katten
Muchin Rosenman LLP, New York, New York.
PART 15 – UNDERWRITING
Pursuant to a Bond Purchase Agreement related to the Series 2019 Bonds (the “Purchase
Contract”) by and among the Authority, the Corporation and Citigroup Global Markets Inc. on behalf of
itself, Morgan Stanley & Co. LLC and the other underwriters named on the front cover page of this Official
Statement (collectively, the “Underwriters”), the Underwriters, have agreed, subject to certain conditions,
to purchase the Series 2019 Bonds from the Authority at a purchase price of $226,256,894.77 (reflecting
an underwriters’ discount of $1,231,345.13 and premium of $25,163,239.90) and to make a public offering
of the Series 2019 Bonds at prices that are not in excess of the public offering prices or yields indicated on
the inside cover of this Official Statement. The obligations of the Underwriters are subject to certain terms
and conditions contained in the Purchase Contract. The Underwriters will be obligated to purchase all of
the Series 2019 Bonds if any of the Series 2019 Bonds are so purchased. The Corporation has agreed to
indemnify the Underwriters against certain liabilities, including certain liabilities arising under federal and
state securities laws. The initial offering price of the Series 2019 Bonds may be changed by the
Underwriters.
Citigroup Global Markets Inc., an underwriter of the Series 2019 Bonds, has entered into a retail
distribution agreement with Fidelity Capital Markets, a division of National Financial Services LLC
(together with its affiliates, “Fidelity”). Under this distribution agreement, Citigroup Global Markets Inc.
may distribute municipal securities to retail investors at the original issue price through Fidelity. As part
of this arrangement, Citigroup Global Markets Inc. will compensate Fidelity for its selling efforts.
Morgan Stanley & Co. LLC, an underwriter of the Series 2019 Bonds, has entered into a retail
distribution arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part of this arrangement,
Morgan Stanley & Co. LLC may distribute securities to retail investors through the financial advisor
network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co. LLC
may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the Series 2019
Bonds.
BofA Securities, Inc., an underwriter of the Series 2019 Bonds, has entered into a distribution
agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”). As part of
this arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may in turn distribute
such securities to investors through the financial advisor network of MLPF&S. As part of this arrangement,
BofA Securities, Inc. may compensate MLPF&S as a dealer for their selling efforts with respect to the
Series 2019 Bonds.
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J.P. Morgan Securities LLC, one of the Underwriters of the Series 2019 Bonds, has entered into
negotiated dealer agreements (each, a “Dealer Agreement”) with Charles Schwab & Co., Inc. (“CS&Co.”)
and LPL Financial LLC (“LPL”) for the retail distribution of certain securities offerings at the original issue
prices. Pursuant to each Dealer Agreement, each of CS&Co. and LPL may purchase Series 2019 Bonds
from J.P. Morgan Securities LLC at the original issue price less a negotiated portion of the selling
concession applicable to any Series 2019 Bonds that such firm sells.
TD Securities (USA) LLC (“TD Securities”), one of the Underwriters of the Series 2019 Bonds,
has entered into a negotiated dealer agreement (the “TD Dealer Agreement”) with TD Ameritrade for the
retail distribution of certain securities offerings, including the Series 2019 Bonds at the original issue price.
Pursuant to the TD Dealer Agreement, TD Ameritrade may purchase Series 2019 Bonds from the
Underwriters at the original issue prices less a negotiated portion of the selling concession applicable to
any of the Series 2019 Bonds TD Ameritrade sells.
Wells Fargo Securities is the trade name for certain securities-related capital markets and
investment banking services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank,
National Association, which conducts its municipal securities sales, trading and underwriting operations
through the Wells Fargo Bank, NA Municipal Products Group, a separately identifiable department of
Wells Fargo Bank, National Association, registered with the Securities and Exchange Commission as a
municipal securities dealer pursuant to Section 15B(a) of the Securities Exchange Act of 1934.
Wells Fargo Bank, National Association, acting through its Municipal Products Group
(“WFBNA”), one of the underwriters of the Series 2019 Bonds, has entered into an agreement (the “WFA
Distribution Agreement”) with its affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name
“Wells Fargo Advisors”) (“WFA”), for the distribution of certain municipal securities offerings, including
the Series 2019 Bonds. Pursuant to the WFA Distribution Agreement, WFBNA will share a portion of its
underwriting or remarketing agent compensation, as applicable, with respect to the Series 2019 Bonds with
WFA. WFBNA has also entered into an agreement (the “WFSLLC Distribution Agreement”) with its
affiliate Wells Fargo Securities, LLC (“WFSLLC”), for the distribution of municipal securities offerings,
including the Series 2019 Bonds. Pursuant to the WFSLLC Distribution Agreement, WFBNA pays a
portion of WFSLLC’s expenses based on its municipal securities transactions. WFBNA, WFSLLC, and
WFA are each wholly-owned subsidiaries of Wells Fargo & Company.
The Underwriters and their affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other
financial and non-financial activities and services. The Underwriters and certain of their affiliates have,
from time to time, performed, and may in the future perform, various investment banking services for the
Corporation and Northwell for which it has received or will receive customary fees and expenses.
In the ordinary course of its business activities, the Underwriters and their respective affiliates,
officers, directors and employees may purchase, sell or hold a broad array of investments and actively
traded securities, derivatives, loans, commodities, currencies, credit default swaps and other financial
instruments for their own account and for the accounts of their customers, and such investment and trading
activities may involve or relate to assets, securities and/or instruments of the Corporation (directly, as
collateral securing other obligations or otherwise) and/or persons and entities with relationships with the
Corporation. The Underwriters and their affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they
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should acquire, long and/or short positions in such assets, securities and instruments of the Corporation and
Northwell.
The Series 2019 Bonds may be offered and sold to certain dealers (including the Underwriters) at
prices lower than such public offering prices, and such public offering prices may be changed, from time
to time, by the Underwriters.
PART 16 – CONTINUING DISCLOSURE
In order to assist the Underwriters in complying with Rule 15c2-12, the Corporation will enter into
the Continuing Disclosure Agreement with DAC and the Bond Trustee. The form of the Continuing
Disclosure Agreement is attached as “Proposed Form of Agreement to Provide Continuing Disclosure”
in “APPENDIX I” hereto.
In the past five years, the Corporation and the Members of the Obligated Group have not failed to
comply, in any material respects, with any previous continuing disclosure undertaking entered into in
connection with any offerings.
PART 17 – MISCELLANEOUS
Reference in this Official Statement to the Act, the Resolution, the Loan Agreement, the Master
Trust Indenture, the Supplemental Indenture, the Mortgages and the Series 2019 Obligation do not purport
to be complete. Refer to the Act, the Resolution, the Loan Agreement, the Master Trust Indenture, the
Supplemental Indenture, the Mortgages and the Series 2019 Obligation for full and complete details of their
provisions. Copies of the Resolution, the Loan Agreement, the Master Trust Indenture, the Supplemental
Indenture, the Mortgages and the Series 2019 Obligation are on file with the Authority and the Bond
Trustee.
The agreements of the Authority with the holders of the Series 2019 Bonds are fully set forth in the
Resolution. Neither any advertisement of the Series 2019 Bonds nor this Official Statement is to be
construed as a contract with the purchasers of the Series 2019 Bonds.
Any statements in this Official Statement involving matters of opinion, whether or not expressly
stated, are intended merely as expressions of opinion and not as representations of fact.
The information regarding the Corporation, the Obligated Group, Northwell and the Master Trust
Indenture was supplied by the Corporation.
The information set forth herein relating to the Authority under the heading “PART 7 – THE
AUTHORITY” has been obtained from the Authority. All other information herein has been obtained by
the Underwriters from the Corporation, on behalf of itself and the other Members of the Obligated Group,
and other sources deemed to be reliable by the Underwriters, and is not to be construed as a representation
by the Authority or the Underwriters. In addition, the Authority does not warrant the accuracy of the
statements contained herein relating to the Corporation or the Obligated Group nor does it directly or
indirectly guarantee, endorse or warrant (i) the creditworthiness or credit standing of the Corporation or the
Obligated Group, (ii) the sufficiency of the security for the Series 2019 Bonds or (iii) the value or
investment quality of the Series 2019 Bonds.
The information regarding DTC and DTC’s book-entry system has been furnished by DTC.
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APPENDICES C, D, E and H have been prepared by Orrick, Herrington & Sutcliffe LLP, New
York, New York, Co-Bond Counsel to the Authority.
APPENDICES F and G have been prepared by Hawkins Delafield & Wood LLP, counsel to the
Obligated Group.
The audited consolidated financial statements of Northwell Health, Inc. for the years ended
December 31, 2018 and 2017 included in APPENDIX B-1 of this Official Statement, have been audited
by Ernst & Young LLP, independent auditors, as stated in their reports appearing therein. The unaudited
interim consolidated financial statements of Northwell Health, Inc. for the six months ended June 30, 2019
and 2018 included in APPENDIX B-2 of this Official Statement have been provided by the Corporation.
The Corporation has reviewed the sections of this Official Statement describing the Obligated
Group and Northwell under the headings “PART 1 – INTRODUCTION,” “PART 2 – SOURCE OF
PAYMENT AND SECURITY FOR THE SERIES 2019 BONDS,” “PART 3 – THE SERIES 2019
BONDS,” “PART 4 – PLAN OF FINANCE,” “PART 5 – ESTIMATED SOURCES AND USES OF
FUNDS,” “PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP,” “PART 10 – TAX MATTERS” (with respect to
underlying factual matters set forth therein), “PART 16 – CONTINUING DISCLOSURE,” “Northwell
and the Obligated Group” in “APPENDIX A” hereto, “Audited Consolidated Financial Statements of
Northwell Health, Inc. for the Years Ended December 31, 2018 and 2017, with Report of Independent
Auditors” in “APPENDIX B-1” hereto and “Unaudited Interim Consolidated Financial Statements of
Northwell Health, Inc. for the Six Months Ended June 30, 2019 and 2018” in “APPENDIX B-2” hereto.
The Corporation, on behalf of itself as and Obligated Group Representative on behalf of the Obligated
Group, shall certify as of the date hereof and as of the date of delivery of the Series 2019 Bonds that such
parts do not contain any untrue statement of a material fact and do not omit to state any material fact
necessary to make the statements made therein, in the light of the circumstances under which the statements
are made, not misleading.
The Corporation has agreed to indemnify the Authority, the Underwriters and certain others against
losses, claims, damages and liabilities arising out of any untrue statements or omissions of statements of
any material fact as described in the preceding paragraph.
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The execution and delivery of this Official Statement by an Authorized Officer has been duly
authorized by the Authority.
DORMITORY AUTHORITY OF
THE STATE OF NEW YORK

By: /s/ Authorized Officer
Authorized Officer
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NORTHWELL AND THE OBLIGATED GROUP
Introduction
Northwell Health, Inc. (“NHI”), together with its member corporations and affiliated entities,
constitutes an integrated health care delivery system serving the greater metropolitan New York area, and
is comprised of 19 hospitals, three long-term care facilities, four certified home health care agencies, six
trauma centers, a hospice network, over 750 ambulatory and physician practice locations, The Feinstein
Institutes for Medical Research (the “Feinstein Institutes”) and other controlled entities (collectively
referred to as “Northwell”).
The members of the Obligated Group, each of which is a component of Northwell, are: Long Island
Jewish Medical Center (“LIJMC”), North Shore University Hospital (“NSUH”), Glen Cove Hospital
(“GCH”), Plainview Hospital (“PVH”), Northwell Health Stern Family Center for Rehabilitation (“Stern”),
Southside Hospital (“SH”), Huntington Hospital Association d/b/a Huntington Hospital (“HH”), Staten
Island University Hospital (“SIUH”), Lenox Hill Hospital (“Lenox”) and Northwell Healthcare, Inc.
(“HCI”). The above-referenced entities are each referred to individually as a “Member of the Obligated
Group” and, collectively, as the “Obligated Group”. HCI is the sole member (parent) of each other Member
of the Obligated Group, and is both a Member of and the representative for the Obligated Group. NHI is
the ultimate parent holding company of each Member of the Obligated Group and of Northwell, but NHI
is not a Member of the Obligated Group.
Northwell had $11.6 billion in total operating revenue for the fiscal year ended December 31, 2018.
For the year ended and as of December 31, 2018, the Members of the Obligated Group represented 82.9%
of the total consolidated operating revenue and 84.1% of the total consolidated assets of Northwell.
Unless otherwise indicated, all references to financial and statistical data are based on Northwell
internal records.
Northwell
According to “The Top 25 Integrated Health Systems”, a market insights report published by
IQVIA/IMS Health and Quintiles in October 2018 that ranked all health systems in the United States by
number of facilities and physicians, Northwell is the:
•

11th largest not-for-profit health care system in the nation; and

•

16th largest health care system overall in the nation.

Based on data provided by the New York Statewide Planning and Research Cooperative System,
Northwell had a 2018 inpatient market share of 29.9% in its service area, which has a population of more
than eight million people residing in Nassau, Suffolk, Queens, New York (Manhattan), Richmond (Staten
Island) and Westchester Counties. Northwell attracts patients from other surrounding areas as well.
Northwell delivers clinical care throughout the New York metropolitan area, conducts research at
the Feinstein Institutes, has developed innovative approaches to undergraduate medical education at the
Donald and Barbara Zucker School of Medicine at Hofstra/Northwell (the “School of Medicine”), and
through its population health initiatives addresses the full spectrum of health care needs of the communities
it serves. In 2018, based on data provided by the New York State Department of Health, Northwell delivered
more cancer care to residents of New York State than any other health care provider. Northwell cares for
people at every stage of life. Northwell’s hospitals and long-term care facilities house approximately 6,600
beds, employ more than 16,000 nurses and have affiliations with over 12,600 physicians. With a workforce
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of approximately 70,000, Northwell is one of the largest private-sector employers and the sixth largest
employer overall in the New York City metropolitan area according to a survey published by Crain’s New
York Business in 2018. Northwell sponsors the third largest graduate medical education program in the
United States, with over 1,800 residents and fellows.
Six of Northwell’s hospitals have achieved Magnet recognition from the American Nurses
Credentialing Center, a prestigious distinction recognizing healthcare organizations for nursing excellence
and high-quality patient care. According to the American Nurses Credentialing Center, a subsidiary of the
American Nurses Association, only eight percent of hospitals in the United States have earned this
designation.
Approximately 4,380 employed physicians and over 8,200 community physicians are on the
medical staffs of the Northwell facilities. According to “The Top 25 Physician Groups by Number of
Physicians”, as published by Definitive Healthcare in May 2018, Northwell Health Physician Partners (a
division of Northwell) is the sixth largest medical group in the United States. In addition, “New York’s
Best Doctors”, a survey published in New York magazine on June 4, 2019, cited over 186 Northwell doctors
as being at the top of their fields in the New York area. New York Magazine generates the annual “Best
Doctors” list based on peer-reviewed surveys from Castle Connolly Medical Ltd., a New York-based
research and information company. The 2019 list features 1,390 physicians across the tri-state area. Those
honored Northwell physicians represent a wide variety of specialties.
In 2017, Northwell announced that it plans to wind down operation of its health insurance plans
and withdraw from New York State’s insurance markets. For additional information, see “Health Insurance
Companies” and “Management’s Discussion and Analysis of Recent Financial Performance” herein.
In 2008, Hofstra University and Northwell entered into a joint academic agreement to develop the
School of Medicine as an allopathic medical school. The School of Medicine received full accreditation in
February 2015, and the inaugural class graduated in May 2015. See “Donald and Barbara Zucker School
of Medicine at Hofstra/Northwell” herein.
In July 2015, New York State approval was obtained for the Hofstra Northwell School of Graduate
Nursing and Physician Assistant Studies, which expanded Northwell’s medical school partnership with
Hofstra University in order to meet the need for nurse practitioners and physician assistants to deliver
community-based health care. The School of Graduate Nursing and Physician Assistant Studies enrolled
its inaugural class of 30 students in September 2015. As of June 2019, enrollment stands at 146 graduate
nursing students, 105 physician assistant students and 10 students in a master of science program in
cardiovascular science and perfusion medicine.
Northwell also provides many community education programs and sponsors more than 120
accredited medical, dental and podiatry residency and fellowship training programs, educating over 1,600
future practicing physicians each year. In addition, Northwell educates over 600 students annually from the
School of Medicine as well as through its major medical school affiliations with Albert Einstein College of
Medicine, New York University, The State University of New York (“SUNY”) Downstate, and New York
Medical College, as well as other students from medical, dental and podiatric schools across the country
and overseas.
Strategy
Over the past decade, Northwell management has pursued and refined a multifaceted plan to expand
and strengthen Northwell in order to improve the quality and efficiency of services delivered to residents
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of its service area while meeting the changing demands of the health care industry. The principal elements
of this strategic plan include the following:
1. Provide a full continuum of care, with particular emphasis on expanding ambulatory network;
2. Educate and train health care providers;
3. Develop pioneering discoveries;
4. Improve the health of populations served;
5. Position Northwell for value-based care payment;
6. Support local communities and address social determinants of health; and
7. Ensure a financially stable organization that is able to fund mission needs.
The implementation of the strategy has included various transactions, as described further below.
Acquisitions
On January 1, 2018, HCI became the sole corporate member of John T. Mather Memorial Hospital
(“Mather”), located in Port Jefferson, New York. Mather is a 248-bed community teaching hospital that
provides care in bariatrics, neurosurgery, orthopedics, pulmonology, robotic surgery, breast health, mental
health and emergency services. It also operates the Precision CyberKnife of New York advanced
radiosurgery program. Mather’s graduate medical education program offers residencies in internal medicine,
psychiatry, radiology and transitional care. It has more than 2,600 employees and over 800 employed and
affiliated physicians. Mather is not a Member of the Obligated Group.
Northwell acquired the assets of Orlin & Cohen Orthopedic Associates, LLP, a medical group
consisting of 80 providers in four specialties (orthopedics, physical medicine and rehabilitation, neurology,
and pain management) operating across eight locations in Nassau and Suffolk Counties, effective January
1, 2018.
In August 2018, Lenox executed an option agreement related to a block of land in New York City
in close proximity to Lenox. Under the agreement, Northwell is required to make minimum monthly
payments to the property owner and Lenox has the option to purchase the property at a defined price at
certain future dates. The option agreement is for a three-year period with rights to extend for up to two
additional years. Program plans for the site are in process as part of Northwell’s master facility plan for the
Manhattan market.
On August 1, 2017, Northwell acquired Visiting Nurse Association of Hudson Valley, Inc. and
subsidiaries (collectively “VNA”), not-for-profit corporations that operate a certified home health agency,
a licensed home health agency and a certified hospice program in Westchester and Putnam Counties in New
York. Northwell acquired VNA by means of an inherent contribution with no consideration transferred by
Northwell. VNA is not a Member of the Obligated Group.
On March 1, 2017, Northwell purchased the assets of Westchester Health Associates, PLLC, a
multispecialty medical practice with over 100 physician, nurse practitioner and physician assistant
providers practicing in 37 locations throughout Westchester and Putnam Counties in New York and
Fairfield County in Connecticut.
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In January 2016, HCI became the sole corporate member of Peconic Bay Medical Center
(“Peconic”), a not-for-profit corporation that operates a 140-bed acute care hospital and a 60-bed skilled
nursing/rehabilitation center located in Riverhead, New York. Peconic also operates a certified home health
agency, a six-bed palliative care center, a campus in Manorville, New York that provides ambulatory and
urgent care, and a network of community-based family care and specialty physician practices throughout
central and eastern Suffolk County. Peconic is not a Member of the Obligated Group.
In January 2015, HCI became the sole corporate member of two not-for-profit acute care hospitals
in Westchester County, New York: Phelps Memorial Hospital Association d/b/a Phelps Hospital (“Phelps”),
located in Sleepy Hollow and licensed for 238 beds, and Northern Westchester Hospital Association d/b/a
Northern Westchester Hospital (“Northern Westchester”), located in Mount Kisco and licensed for 245
beds. Neither Phelps nor Northern Westchester is a Member of the Obligated Group.
In order for any Northwell affiliate, or any other entity, to join the Obligated Group, a certificate
of need application to the New York State Department of Health (“NYSDOH”) would be required under
New York State law. In addition, the conditions set forth in the Master Trust Indenture (as defined in the
forepart of this Official Statement) for entry into the Obligated Group must be satisfied for any entity to
become a Member of the Obligated Group. See “Appendix F – SUMMARY OF CERTAIN PROVISIONS
OF THE MASTER TRUST INDENTURE” for information regarding the requirements to become a
Member of the Obligated Group. Each Member of the Obligated Group is jointly and severally liable for
obligations issued under the Master Trust Indenture. No decision has been reached by Northwell as to
whether any additional Northwell affiliates will join the Obligated Group.
Joint Ventures, Strategic Alliances and Clinical Collaborations
Management believes it is strategically important to form partnerships and other affiliations across
a broad array of health care industry participants, in order to bring new ideas and approaches and diverse
sources of capital to Northwell activities. As such, Northwell continues to develop joint ventures, strategic
alliances and affiliations with hospitals, other health systems, private physician practices and other partners
with which it can pursue its mission and strategic goals. A number of these arrangements are described
below.
One key element of Northwell’s joint venture strategy is the acquisition and development of
ambulatory surgical centers (“ASCs”) in various specialties in partnership with physicians. To date,
Northwell affiliates have acquired controlling interests in seven ASCs and non-controlling interests in four
other ASCs located in the Northwell market area. One of the ASCs in which Northwell has a controlling
interest developed an additional de novo ASC as an extension location, which opened in July 2019.
Northwell management expects to make additional investments in existing and de novo ASCs over the next
several years.
Northwell is partnering with DaVita Kidney Care (“DaVita”), the country’s second largest dialysis
provider, in a joint venture to serve thousands of patients in the Northwell service area with integrated
kidney care. With a shared vision of kidney care services, the joint venture between Northwell and DaVita
seeks to enhance the services provided to kidney dialysis patients throughout the New York metropolitan
area. The joint venture became effective in March 2016 and as of June 2019 operates seven dialysis centers
throughout the New York metropolitan area. The venture plans to develop 7 to 10 additional dialysis centers
within the next two years.
In June 2016, HCI executed a long-term lease for the site of the former Victory Memorial Hospital
in the Bay Ridge section of Brooklyn. The facility is to be developed as the site for a variety of health care
programs to be delivered by Northwell, its strategic affiliate, Maimonides Medical Center (“MMC”), and
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potentially other partners in pursuit of Northwell’s expansion plans in Brooklyn. The lease became effective
in June 2017.
In August 2015, HCI entered into a clinical affiliation and collaboration agreement with MMC, a
711-bed acute care hospital located in Brooklyn, New York. The purpose of the affiliation is to pursue
collaborative activities, such as clinical integration initiatives and ambulatory services joint ventures, as
well as service agreements that may generate operational efficiencies. Under the terms of the affiliation
agreement, Northwell and MMC remain independent organizations governed by their respective boards of
trustees, and HCI loaned $125 million to MMC for activities in furtherance of the clinical affiliation and
collaboration. If Northwell acquires or becomes the sole member and corporate parent of MMC in the future,
outstanding amounts borrowed under the loan agreement, including accrued interest, are expected to be
forgiven. The affiliation agreement was renewed in August 2018 for a term of two additional years.
In April 2015, Northwell entered into a strategic affiliation with Cold Spring Harbor Laboratory
(“CSHL”). Under the terms of this affiliation, Northwell and CSHL will continue as independent
organizations governed by their respective boards of trustees. The institutions appointed a committee with
responsibility for oversight, staffing and implementation of the affiliation. The goals of the affiliation
include: advancing cancer therapeutics research, developing a new clinical cancer research unit at the
Northwell Cancer Institute (see “Centers of Excellence” and “Research” herein) to support early-phase
clinical studies of new cancer therapies, and recruiting and training more clinician-scientists in oncology.
In April 2015, Northwell entered into an agreement with Optum360, LLC (“Optum360”), a
provider of revenue cycle management solutions and technology. Optum360 provides revenue cycle
management services for most of Northwell’s hospitals. The goal of the arrangement is to enhance
Northwell’s hospital revenue cycle management, including the modernization of revenue cycle technology,
so that Northwell can continue to efficiently and effectively meet the needs of and improve the experience
of Northwell’s patients and customers. The agreement was amended in July 2018 so that the managers of
Northwell’s hospital revenue cycle functions reverted to Northwell employees while certain staff remain
Optum360 employees.
In 2014, Northwell executed a joint venture agreement with Access Clinical Partners, with a goal
of launching a new network of GoHealth Urgent Care centers across the New York metropolitan area over
four years. As of July 2019, GoHealth Urgent Care centers had opened at 52 locations throughout the New
York metropolitan area.
In 2014, Northwell, in partnership with Yale-New Haven Health System, launched SkyHealth, the
New York metropolitan area’s first hospital-based Helicopter Emergency Medical Service. Patients of both
health systems needing lifesaving care for major traumas, heart attack, stroke and other life-threatening
brain injuries can receive emergency medical care by helicopter and be quickly flown to the most
appropriate hospital.
In April 2019, Northwell entered into a three-year consulting agreement with NuHealth, the public
benefit corporation that operates Nassau University Medical Center (“NUMC”), under which Northwell
will assist NUMC in building a senior leadership team and stabilizing its performance. In December 2017,
Northwell entered into a similar one-year agreement with One Brooklyn Health, a recently formed health
system of safety net hospitals in Brooklyn and Wyckoff Heights Medical Center, a 350 bed teaching
hospital located on the Brooklyn-Queens border. The agreement with One Brooklyn Health has been
renewed and is effective through April 2020.
Strategic partnerships and alliances (not involving control relationships) have been established with
Canyon Ranch, Crouse Health, Institute for Healthcare Improvement, Joint Commission Center for
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Transforming Healthcare, Karolinska Institute, Montefiore Medical Center (“Montefiore”), University of
Notre Dame, Yale-New Haven Health System, Boca Raton Regional Hospital and NuHealth (Nassau
University Medical Center). In addition, NHI has contractual agreements with several other health care
institutions (e.g., skilled nursing facilities), terminable on specified written notice, that, along with the
strategic partnerships and alliances, provide for cooperation on matters relating to health care delivery,
clinical research and health care education for the benefit of their respective communities and the
furtherance of their respective missions. These institutions are sometimes referred to herein as “Clinical
Affiliates.”
Strategic Realignment of Service Offerings and Affiliations
In connection with Northwell’s overall strategy to respond to shifting trends in utilization of and
payment for health care services and other changes associated with health care reform, Northwell’s strategic
initiatives may call for changes to, and realignment of, service offerings and other activities of Northwell.
From time to time, Northwell may identify and pursue various realignment strategies with the goal of better
positioning Northwell to respond to changes in the health care market. In addition, the hospital market in
New York City and the surrounding area is in the process of consolidation, and Northwell, from time to
time, engages in affiliation discussions with other hospitals and health systems. For a discussion of risks
relating to affiliations and similar transactions, see “PART 6 – RISK FACTORS AND REGULATORY
PROVISIONS THAT MAY AFFECT NORTHWELL AND THE OBLIGATED GROUP – Affiliation,
Merger, Acquisition and Divestiture” in the forepart of this Official Statement.
Other Information Concerning Northwell
The Chief Executive Officer of NHI is also the Chief Executive Officer of each of the Members of
the Obligated Group (other than HH). HCI is the sole corporate member of each other Member of the
Obligated Group, and NHI is the sole corporate member of HCI.
With NHI as their common direct or indirect parent, all of the Northwell entities are considered to
be under common control for antitrust and other legal purposes and, thus, conduct joint managed care
contracting and other joint activities, including strategic planning.
NHI directly or indirectly controls several other corporations that are not Members of the Obligated
Group, including but not limited to Mather, Peconic, Phelps, and Northern Westchester. These corporations
are referred to herein as the “Other Northwell Entities.” See “Other Northwell Entities” herein for more
information.
Other Northwell Entities
In addition to the Members of the Obligated Group, there are other entities that are part of Northwell
and have NHI as their ultimate parent but are not Members of the Obligated Group (as previously defined,
the “Other Northwell Entities”).
One of the largest of these entities in terms of total operating revenue in 2018 was Northwell Health
Laboratories, which had revenues of approximately $465 million, including $201 million for laboratory
services provided to the members of Northwell, and also provides reference laboratory services for a broad
number of providers throughout the service area.
As described above, Phelps and Northern Westchester became members of Northwell effective
January 1, 2015. Phelps had 2018 operating revenue of approximately $310 million, and Northern
Westchester had 2018 operating revenue of approximately $288 million. Peconic became a member of
Northwell effective January 15, 2016 and had operating revenue of approximately $229 million in 2018.
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Mather became a member of Northwell effective January 1, 2018 and had operating revenue of
approximately $377 million in 2018. These four hospitals are not Members of the Obligated Group. See
“Strategy – Acquisitions” herein.
In addition the Feinstein Institutes (see “Research” herein), which had operating revenue of
approximately $68 million in 2018, is not a Member of the Obligated Group.
THE OTHER NORTHWELL ENTITIES ARE NOT MEMBERS OF THE OBLIGATED
GROUP AND, THEREFORE, ARE NEITHER OBLIGATED UNDER THE MASTER TRUST
INDENTURE NOR RESPONSIBLE FOR PAYMENT OF THE DEBT SERVICE ON EITHER
THE NORTHWELL HEALTH TAXABLE BONDS, SERIES 2019A OR THE NORTHWELL
HEALTH OBLIGATED GROUP REVENUE BONDS, SERIES 2019A AND 2019B
(COLLECTIVELY, THE “BONDS”).
The following organizational chart sets forth certain principal operating entities that comprise
Northwell, including all Northwell hospitals, and denotes the entities that are Members of the Obligated
Group. The chart omits certain other Northwell affiliates, none of which are Members of the Obligated
Group. The map on the following page shows the location of each of the Northwell hospitals.
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Northwell Health, Inc.

Not-for-Profit
Corporation

Division

Obligated
Group Member

Northwell Health, Inc.
Other
Entities
(See “Other
Northwell
Entities)

Northwell Healthcare, Inc.
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Extended
Care &
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(Manhasset)

Northwell
Staten Island
Health
University
Stern
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Family
Center for
Rehabilitation

Syosset
Hospital

SIUH
North
Hospital

SIUH
South
Hospital

Lenox Hill
Hospital

Lenox
Health
Greenwich
Village

H

Hospitals

F

Feinstein Institute

Five tertiary hospitals
- Lenox Hill Hospital
- Manhattan Eye, Ear & Throat Hospital
- Long Island Jewish Medical Center
- North Shore University Hospital
- Sandra Atlas Bass Heart Hospital
- Southside Hospital
- Staten Island University Hospital, North

Physician Offices
Imaging Centers

H

Urgent Care Centers
Ambulatory Surgery Centers
Cancer Centers

Three specialty care hospitals
- Cohen Children’s Medical Center
- South Oaks Hospital
- Zucker Hillside Hospital

H

Dialysis Centers
Lenox Health Greenwich Village

11 community hospitals
- Glen Cove Hospital
- Huntington Hospital
- Long Island Jewish Forest Hills
- Long Island Jewish Valley Stream
- The Orthopedic Hospital
- Northern Westchester Hospital
- Mather Hospital
- Peconic Bay Medical Center
- Phelps Hospital
- Plainview Hospital
- Staten Island University Hospital, South
- Syosset Hospital

Lab Patient Service Centers
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Donald and Barbara Zucker
School of Medicine at
Hofstra/Northwell

H

Hofstra Northwell School
of Graduate Nursing
and Physician Assistant Studies

H
H

H
H

H
H
H

H

H

Elmezzi Graduate School
of Molecular Medicine
at Northwell Health

H

H

H H
H

H

F

H

H
H
Four affiliate hospitals
- Boca Raton Regional Hospital
- Crouse Hospital
- Maimonides Medical Center
- Nassau University Medical Center

Strategic alliances
- CASAColumbia
- Cold Spring Harbor Laboratory
- Epworth HealthCare
- Karolinska Institute
- One Brooklyn Health
- OPKO Health BioReference Laboratories
- Rothman Institute
- University of Notre Dame
- Western Connecticut Health Network
- Yale New Haven Health

Hospitals and Long-Term Care Facilities
Each Northwell facility listed in the table below is a New York not-for-profit corporation that is
exempt from federal income tax under Section 501(a) of the Internal Revenue Code of 1986, as amended
(the “Code”), as an organization described in Section 501(c)(3) of the Code, and has been established as an
operator of a hospital or a residential health care (skilled nursing) facility pursuant to Article 28 of the
Public Health Law of the State of New York (the “Public Health Law”). Several of these entities are also
concurrently licensed under Article 31and/or Article 32 of the Public Health Law.
Tertiary Facilities
Long Island Jewish Medical Center
Long Island Jewish Hospital
The Zucker Hillside Hospital(1)
Steven and Alexandra Cohen Children’s Medical
Center (“CCMC”)(1)
Long Island Jewish Forest Hills (“LIJFH”)(2)
Long Island Jewish at Valley Stream (“LIJVS”)(2)
Orzac Center for Rehabilitation (“Orzac”) (3)
North Shore University Hospital
North Shore University Hospital (Manhasset)
North Shore University Hospital (Syosset)(4)
Lenox Hill Hospital
Lenox Health Greenwich Village (satellite campus)
Southside Hospital
Staten Island University Hospital
Staten Island University Hospital – South(4)
Staten Island University Hospital – North
Community Hospitals and Skilled Nursing Facilities
Huntington Hospital
Glen Cove Hospital
Northern Westchester Hospital
Peconic Bay Medical Center
Peconic Bay Skilled Nursing Facility(5)
Phelps Hospital
Plainview Hospital
Northwell Health Stern Family Center for Rehabilitation
South Oaks Hospital
John T. Mather Memorial Hospital
(1)
(2)
(3)
(4)
(5)

Licensed
Beds
583
236
206
312
284
120
756
103
632
2
305
194
472

348
247
245
140
60
238
204
256
202
248

The Zucker Hillside Hospital and CCMC are specialty care hospitals under common license with LIJMC.
LIJFH (formerly Forest Hills Hospital) and LIJVS (formerly Franklin Hospital) provide community care under common
license with LIJMC and were merged into LIJMC effective January 2016.
Orzac provides skilled nursing care under common license with LIJMC.
Syosset and Staten Island University Hospital – South each primarily provide community hospital care, but under common
license with NSUH and SIUH, respectively.
60 skilled nursing beds are co-located at Peconic Bay Medical Center.
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In 2014, Northwell opened a satellite hospital campus of Lenox at Lenox Health Greenwich Village,
which operates an emergency medical facility. The facility opened an imaging center in 2016, and a
specialized ASC, Greenwich Village ASC, in 2018. There are plans for the addition of physician offices in
the future.
In November 2017, The Long Island Home (“LIH”) sold the assets of Broadlawn, a skilled nursing
facility formerly operated by LIH, to an independent operator of skilled nursing facilities.
In July 2019, the Board of Trustees of Northwell approved a change to the name of SH from
Southside Hospital to South Shore University Hospital. The name change will not take effect until all
required governmental and other approvals are received.
Competition and Other Area Health Systems
The Members of the Obligated Group and the Other Northwell Entities operate within a highly
competitive health care market, which includes Nassau and Suffolk Counties on Long Island, New York
(Manhattan), Queens and Richmond (Staten Island) Counties in New York City, and Westchester County,
and also draw patients from surrounding areas. The service areas of the hospitals in these areas tend to
overlap due in part to their relatively close geographic proximity. While these hospitals typically have a
number of core services to meet the health care needs of the local community, their more sophisticated
services and specialty programs also draw patients nationally and in some cases internationally.
Competitors and other local health systems and hospitals on Long Island include: (i) Catholic
Health Services of Long Island (“CHS-LI”), a health system with three hospitals in Nassau County (St.
Francis Hospital, Mercy Medical Center and St. Joseph’s Hospital) and three hospitals in Suffolk County
(St. Charles Hospital and Rehabilitation Center, St. Catherine of Siena Hospital and Good Samaritan
Hospital Medical Center); (ii) Stony Brook University Medical Center (“SBUMC”) (including the hospitals
formerly known as Southampton Hospital, which merged into SBUMC effective August 2017, and Eastern
Long Island Hospital, which merged into SBUMC effective July 2019); and (iii) NUMC, which is a Clinical
Affiliate of Northwell (see “Strategy – Joint Ventures, Strategic Alliances and Clinical Collaborations”
herein).
Competitor systems and major medical centers located in and around Manhattan include: (i) New
York-Presbyterian Healthcare System (“New York-Presbyterian”), a health system composed of several
affiliated hospitals, including one hospital in Queens (New York-Presbyterian/Queens), and four in
Manhattan (New York-Presbyterian/Columbia University Medical Center, New York-Presbyterian/Weill
Cornell Medical Center, New York-Presbyterian/The Allen Hospital and New York-Presbyterian/Lower
Manhattan Hospital), and two in Westchester County (New York-Presbyterian/Hudson Valley Hospital and
New York-Presbyterian/Lawrence Hospital); (ii) the New York City Health and Hospitals Corporation
(“H+H”), a municipal health system comprising eleven hospitals in the Bronx, Brooklyn, Queens and
Manhattan (in the Northwell service area, H+H operates two hospitals in Queens: Elmhurst Hospital Center
and Queens Hospital Center, and three hospitals in Manhattan: Bellevue Hospital Center, Harlem Hospital
Center, and Metropolitan Hospital Center); (iii) Mount Sinai Health System (“Mount Sinai”), a health
system with one hospital in Brooklyn (Mount Sinai Brooklyn), one in Queens (Mount Sinai Queens), five
in Manhattan (The Mount Sinai Hospital, New York Eye & Ear Infirmary of Mount Sinai, Mount Sinai
Beth Israel, Mount Sinai West and Mount Sinai St. Luke’s) and one in Nassau County (South Nassau
Communities Hospital, which became an affiliate of Mount Sinai in October 2018); (iv) NYU Langone
Hospitals, with two hospitals in Manhattan (Kimmel Pavilion/Tisch Hospital and NYU Langone
Orthopedic Hospital), one in Brooklyn (NYU Langone Hospital - Brooklyn) and one on Long Island (NYU
Winthrop Hospital); and (v) MediSys Health Network (“MediSys”), which is comprised of two hospitals
in Queens (Jamaica Hospital Medical Center and Flushing Hospital Medical Center). In Richmond County,
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where SIUH is the major provider, the only other acute care hospital provider is Richmond University
Medical Center.
In Westchester County, competitors and other nearby hospitals include Westchester Medical Center
in Valhalla, New York Presbyterian/Hudson Valley Hospital in Peekskill, and White Plains Hospital in
White Plains, a member of the Montefiore Health System.
According to the New York Statewide Planning and Research Cooperative System data for hospital
discharges for the nine months ended September 30, 2018 and year ended December 31, 2017, Northwell
(including in all periods Mather, which joined the health system January 1, 2018) had an inpatient market
share of 29.9% and 29.6% respectively, in its market area (as defined above and excluding newborns). For
the nine months ended September 30, 2018, the next largest single competitor, New York-Presbyterian,
held a 12.8% market share.
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2010 Market Share*
Nassau University
Medical Center
2.0%
Montefiore
3.2%

NUMC
1.9%

All Other
12.3%

MediSys
3.1%

Northwell Health
27.4%

SBUMC
4.0%

2018 Market Share*

All Other
10.6%

Montefiore
3.5%

Northwell Health
29.9%

SBUMC
4.6%
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MediSys
4.2%

NYU Langone
Health System
6.5%

NYU Langone
Health System
5.7%

Mount Sinai Health
System
12.5%

NYC Health +
Hospitals
8.0%

CHS-LI
8.7%

New YorkPresbyterian
Healthcare System
12.0%

New YorkPresbyterian
Healthcare System
12.8%

NYC Health +
Hospitals
7.6%
CHS-LI
9.1%

Mount Sinai
Health System
10.5%

* Includes all Northwell hospitals in both years, including Mather, which joined Northwell on January 1, 2018, and all competitor hospitals for both years.

Source: SPARCS data as of September 2018 based on discharges and patient origin; excludes normal newborns (DRG 795)
Market includes Staten Island, Queens, Manhattan, Nassau, Suffolk and Westchester residents

Geographic Origin of Inpatients and Ambulatory Surgery Patients of Northwell
The following chart sets forth the geographic origin of inpatient and ambulatory surgery patients
of the Northwell hospitals for the three years ended December 31, 2016, 2017 and 2018.
County
Suffolk
Queens
Nassau
Richmond
Westchester
New York
Other

2016

2017

2018

24.05%
23.14
20.28
11.37
5.89
5.31
9.96
100.00 %

24.05%
23.07
20.23
11.49
6.04
5.28
9.84
100.00 %

23.85 %
23.46
20.14
11.39
6.12
5.20
9.84
100.00 %

Note: Data for Mather is included in all periods.

Northwell Physician Partners and Ambulatory Services
Northwell Physician Partners (“Physician Partners”), consisting of approximately 4,380 physicians,
includes all faculty physicians and clinical practitioners employed by the Members of the Obligated Group
and the Other Northwell Entities. Physician Partners practitioners recorded over 5.1 million patient visits
and consultations in 2018. Physician Partners is responsible for quality and ambulatory nursing and
maintains an oversight committee that provides sponsorship and support for the activities of the faculty
practice. Northwell maintains an administrative unit (“Ambulatory Services”) that supports Physician
Partners and all other ambulatory clinical services through strategic planning and business development,
revenue cycle services, physician practice management, finance, information technology, human resources
and operational support.
Physician Partners and Ambulatory Services are integrated components of Northwell and are not
incorporated as separate business entities. Management of Northwell believes that this structure encourages
the integration of administration and clinicians acting as partners in fulfilling objectives consistent with the
mission of Northwell.
Ambulatory care services are provided at many locations in the service area, including the
Northwell Health Center for Advanced Medicine (“CFAM”), which is located adjacent to LIJMC’s campus
and two miles from the NSUH-Manhasset campus. CFAM brings together all ambulatory cancer services
offered by NSUH and LIJMC at one facility. CFAM also houses the Northwell Health Cancer Institute,
which coordinates cancer care throughout Northwell under centralized leadership, as well as The Smith
Institute for Urology, an ASC, a diagnostic imaging center, and the Bioskills Education Center.
The Lenox Hill Hospital Extension Clinic at MEETH (“MEETH”) is a Lenox outpatient center
located on East 64th Street in Manhattan (formerly the site of Manhattan Eye, Ear and Throat Hospital,
which merged into Lenox in 2007). MEETH includes an ambulatory surgery center as well as numerous
outpatient specialty clinics.
Ambulatory care services within Northwell cover six primary care areas and 43 specialty care
services, and provide services that allow access to medical care to individuals across their entire life span.
The six primary care areas are General Internal Medical, General Pediatrics, Adolescent Medicine,
Obstetrics/Gynecology, Nephrology/End-Stage Renal Disease and Infectious Disease/Center for AIDS
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Research and Treatment. The 43 specialty care services encompass a full spectrum of medical, pediatric,
and surgical specialty services, capable of addressing complex as well as simple health needs. These
services are provided in locations that include both the hospital campuses and off-site locations.
Medical Staff
Northwell members employ directly, or through controlled professional corporations, approximately
4,380 physicians. In addition, approximately 8,250 private practice physicians who are not employed by
Northwell have medical staff privileges at Northwell facilities.

The following is a summary of the medical staff of Northwell as of June 2019:
Active Medical Staff (1)
12,623
(1)

% Board Certified
85%

Average Age of Active
Medical Staff
53

Total number of active physicians at all facilities are counted only once and do not include cross-credentialing hospital
affiliations.

Centers of Excellence
Northwell provides substantially all inpatient specialties and subspecialties and a broad range of
outpatient services. In addition, Northwell is currently expanding centers of excellence in neurosciences,
tertiary cardiac care, women’s health, cancer, orthopedics, robotic and minimally invasive surgery, and
trauma. Examples of this strategy include CFAM, The Institute for Orthopedic Science, the Katz Women’s
Hospital, the Harvey Cushing Institutes of Neuroscience, the Heart and Lung Institute, the Heart Hospital,
the Trauma Institute, and the network of excellence in robotic and minimally invasive surgery.
Research
The Feinstein Institutes is the research branch of Northwell and is headquartered in Manhasset,
New York. The Feinstein Institutes is composed of more than 1,500 clinicians, scientists and staff who
work in laboratories and clinical research programs in collaboration with clinicians and patients throughout
Northwell facilities. Every year, more than 15,000 patients and volunteers participate in over 2,000 research
studies. The Feinstein Institutes received a total of approximately $52 million in grants and contracts from
the National Institutes of Health, the Department of Defense and other federal and private sources in 2018.
The Feinstein Institutes, which is not a Member of the Obligated Group, was established by
Northwell in 1999 as an independently chartered, not-for-profit research corporation, beginning with 30
laboratories and clinical research programs. In 2010, the Feinstein Institutes opened a new 55,000 square
foot research building to increase its capacity to recruit scientific leaders in molecular medicine, doubling
the size of the animal vivarium and increasing scientific staff working in preclinical development. Currently,
50 laboratories and programs are operated at the Feinstein Institutes.
Researchers at the Feinstein Institutes focus on discoveries that can become the basis for innovative
therapies, integrating both basic science and clinical experience into approaches designed to unravel the
causes of a wide variety of diseases. The major components of this enterprise include bioelectronic
medicine, molecular medicine, clinical research, behavioral health, cancer research, and health and
economic outcomes (also known as health services or public health research). Scientific advances stemming
from these investigations have led to a patent estate of more than 200 patents in 70 fields of technology.
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Labor Relations
As of June 2019, Northwell had over 69,700 employees. Through its Corporate Human Resources
Department, Northwell manages its entire workforce, administers benefits and compensation packages to
all employees, and handles all labor relations and union contracts organization-wide.
Multiple factors, including an aging national workforce, a high volume of workers approaching
retirement, low New York State unemployment rates, and an increase in senior patient populations have
created labor shortages that are impacting health care institutions at local, regional and national levels. In
response to these challenges, Northwell continues to offer total rewards packages that management believes
are competitive.
In addition, Northwell has developed various pipeline programs for shortage occupations, including
community health worker and nursing specialty practice areas (i.e., critical care, operating room, emergency
department, oncology, and pediatric intensive care). Northwell and the SEIU 1199 Training and
Employment Fund (“TEF”) collaborate with learning institutions and the Health Career Advancement
Program, a national labor/management organization, on numerous workforce training and development
initiatives. Northwell launched its first apprenticeship program in partnership with TEF in January 2019.
This novel work-study program promotes service-level staff into hard-to-fill Certified Sterile Processing
Technician (“CST”) positions. CST’s reprocess and sterilize reusable surgical instruments 24 hours a day,
seven days per week and play a critical role in supporting system-wide perioperative services and quality
surgical outcomes.
Northwell has also established administrative fellowship and high potential development programs
to cultivate physician and administrative leaders needed to support system growth and healthcare
transformation. Northwell received the 2018 Business Leadership Award from the New York Association
of Training and Employment Professionals recognizing its collaboration with local workforce boards and
innovative workforce development programs, including the annual SPARK! Challenge which ignites
interest in science, technology, engineering and math careers at the high school level.
The Hofstra Northwell School of Graduate Nursing and Physician Assistant Studies opened in 2015
to address the increasing need for nurse practitioners and physician assistants to deliver community-based
care. Ten year projections by the New York State Department of Labor indicate that the demand for these
roles will increase by 40%. The Graduate School recently added a new track for psychiatric-mental health
nurse practitioner to address an increasing need for behavioral health services as well as a shortage of
licensed behavioral health providers. For more information regarding the Hofstra Northwell School of
Graduate Nursing and Physician Assistant Studies, see “Northwell” herein.
There are currently 27 collective bargaining agreements in effect to which a Member of the
Obligated Group is a party. The agreements expire on a rolling basis through March 31, 2022. In the past
fifteen years, there have not been any work stoppages at any Member of the Obligated Group. The largest
union presence is 1199 Service Employees International Union United Healthcare Workers East (“SEIU”),
which represents over 15,000 employees and which contract is currently scheduled to expire on September
30, 2021.
Management believes that Northwell’s relationships with SEIU, the New York State Nurses
Association and its other collective bargaining organizations are good. As of April 30, 2019, 33% of the
total Northwell workforce was unionized. The Northwell Labor and Employee Relations Management team
routinely collaborates with various groups of union organizers and delegates to support sound employee
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relations, to reduce areas of conflict and to ensure that the interests of all parties are served. In addition, the
majority of Northwell’s unionized facilities have Departmental Labor Management Committees, UnitBased Councils, or Collaborative Care Councils that work to resolve challenges and lead quality
improvement initiatives at the department/unit level.
Employee Benefit Plans
Northwell’s principal post-retirement benefit plan is a noncontributory, defined benefit pension
plan referred to as the Northwell Health Cash Balance Plan (the “Cash Balance Plan”). Several other defined
benefit and defined contribution retirement plans are also sponsored by Northwell.
Contributions to the defined benefit and defined contribution plans are funded as required by the
Employee Retirement Income Security Act of 1974 (“ERISA”). Defined benefit plan contributions are
based on annual actuarial projections. Contributions to the defined contribution plans are based on
percentages of annual salaries.
The combined funded status of Northwell’s non-contributory defined benefit pension plans, on an
actuarial basis was 71% and 69% at December 31, 2017, and 2018, respectively. The discount rates used as
the basis for calculating the pension plan liability were 3.75% and 4.35%, respectively. Refer to Note 9 to the
Audited Consolidated Financial Statements of Northwell Health, Inc. for the years ended December 31,
2018 and December 31, 2017 with Report of Independent Auditors (the “Audited Consolidated Financial
Statements”) in Appendix B-1 and “Management’s Discussion and Analysis of Recent Financial
Performance” herein for additional information on the funded status of Northwell’s pension plans and
“Investment Policy” herein for Northwell’s investment target allocations for plan assets.
For further information concerning Northwell’s participation in multi-employer defined benefit
pension plans and the risks of such plans, which as of June 30, 2019 covered approximately 18,000,
unionized Northwell workers, see Note 9 to the Audited Consolidated Financial Statements in Appendix
B-1 and “PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP – Multiemployer Pension Plans” in the forepart of this
Official Statement. For information concerning other postretirement benefit plans, see Note 9 to the Audited
Consolidated Financial Statements in Appendix B-1.
Donald and Barbara Zucker School of Medicine at Hofstra/Northwell
In 2008, Hofstra University, based in Hempstead, New York, and Northwell entered into a joint
academic agreement to work in close collaboration to develop an allopathic medical school. The school
was renamed in August 2017 as the Donald and Barbara Zucker School of Medicine at Hofstra/Northwell
in recognition of the Zucker family’s long-time and significant support of the next generation of health care
professionals in medicine, research and nursing. The School of Medicine is a division of Hofstra University
and is not a member of Northwell or of the Obligated Group.
The School of Medicine opened with its first class of 40 students in August 2011. It is fully
accredited by the Liaison Committee on Medical Education and by the New York State Department of
Education. Northwell and Hofstra University have jointly developed the School of Medicine’s curriculum.
Training involves a patient-centric approach, including case studies, team-based learning and hands-on care.
For the 2017–2018 academic year, the School of Medicine reached its full enrollment of approximately 100
students in each year of training for a total student body of over 400 students, including a Medical Scientist
Training Program that awards a dual M.D./Ph.D. degree. During the application process for the 2018
entering class, the School of Medicine received applications from over 5,342 applicants, of which 713 were
selected for interviews and 364 were accepted. The entering class of 2018 comes from 56 undergraduate
universities in 19 different states and has a median GPA of 3.80 and MCAT score of 516.
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Northwell agreed to reimburse Hofstra University a minimum of $5 million for a portion of the
School of Medicine’s annual academic year operating costs each year with amounts indexed to the School
of Medicine’s tuition. Reimbursement payments are contingent upon annual approval by the boards of NHI
and Hofstra University. For further information concerning Northwell’s commitments to the School of
Medicine, see Note 13 to the Audited Consolidated Financial Statements in Appendix B-1.
Licensure and Accreditation
Northwell’s hospitals and skilled nursing facilities are each licensed by NYSDOH and are currently
accredited through The Joint Commission. The accreditations are typically renewed on a three-year basis
and the renewal dates vary across the facilities. These facilities are also certified by the United States
Department of Health and Human Services (“DHHS”) for participation in the Medicare and Medicaid
programs.
Community Benefit
Northwell strives to improve the health and quality of life of the people and communities it serves
by providing high-quality service and patient-centered care. To fulfill its mission and meet its charitable
purpose, in 2017 Northwell contributed more than $1.3 billion in community benefit programs and services
or approximately 12% of Northwell’s operating expenses, offering more than 13,000 programs and serving
over five million community members. Northwell provides a broad array of community benefit programs,
such as: improving access to health care services and caring for the medically underserved; screenings and
health fairs; community education and outreach; and support groups.
Financial Assistance Policy
To further its mission of providing the highest quality of care to all patients, regardless of their
ability to pay, Northwell offers care at reduced fees for individuals and families who lack insurance, or are
underinsured, and cannot afford to pay out-of-pocket expenses. The centerpiece of this community health
advocacy plan is a financial assistance policy (the “FAP”) that establishes reduced fees for needy patients
seeking medically necessary inpatient, outpatient, emergency, ancillary, ambulatory, primary or specialty
care at Northwell facilities. The FAP also includes professional fees if the services are performed at a
Northwell facility by employed physicians or other providers. Eligibility is based on income and family
size and is available for families earning up to five times the Federal Poverty Level issued by DHHS.
Individuals are also screened for Medicaid and other government-subsidized insurance programs such as
Child Health Plus. The FAP exceeds the requirements for providing financial assistance to low-income,
uninsured patients enacted by the New York State Legislature.
All medically necessary services are covered under the FAP. The FAP is communicated through
multilingual signage throughout Northwell’s facilities, multilingual educational brochures at key points of
patient contact, the website, staff outreach and is noted on patient bills.
Outstanding Indebtedness
Northwell’s total outstanding debt, including long-term debt, finance lease obligations (formerly
referred to as capital lease obligations) and short-term borrowings, as of June 30, 2019, was approximately
$3.5 billion and was comprised of 5.6% variable rate debt and 94.4% fixed rate debt. The majority of the
long-term variable rate debt is hedged under interest rate swap agreements. As such, the effective
percentage of variable and fixed rate debt of Northwell’s total outstanding debt is 4% and 96%, respectively.
Approximately $2.8 billion of the total debt is secured by obligations issued under the Master Trust
Indenture.
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Refer to Note 7 of the Audited Consolidated Financial Statements in Appendix B-1 and see
“Management’s Discussion and Analysis of Recent Financial Performance” herein for more information
on revolving credit availability, debt, finance lease obligations and interest rate swap agreements.
Risk Management and Commercial Insurance Program
Oversight of Northwell’s commercial insurance program and risk management services is
centralized and provided by the Risk Management Department. This department has a staff of legal and
insurance professionals who identify, evaluate, and mitigate risks within Northwell. The department has
oversight of the commercial property and casualty insurance as well as self-insurance programs. It also
reviews contracts for risk issues, administers property and casualty claims, recommends the purchase of
insurance as needed, and consults with Northwell’s insurance brokers, defense counsel, actuarial firms and
third party claims administrators.
Northwell maintains a portfolio of commercial insurance to transfer certain risks. The portfolio
currently includes directors’ and officers’/employment practices liability insurance, fiduciary liability,
umbrella liability policies, automobile liability, cyber/privacy insurance, crime, pollution legal liability,
statutory workers’ compensation, and property insurance including boiler and machinery coverage.
Northwell’s property insurance program has an overall limit of over $1 billion, including $200 million for
earthquake damage and $300 million generally for flood damage; sub-limits apply for certain perils. These
limits have been sufficient to pay for losses that occurred including Hurricane Irene in 2011 and Super
Storm Sandy in 2012.
As the organization has grown, management has elected to self-insure certain types and/or layers
of risk as an effective tool utilized by many companies Northwell’s size. Management believes that the size
of Northwell and the cost of certain types of insurance increase the need for, and efficiency of, self-insuring
and self-administering the risk within certain layers and commercially insuring against catastrophic
exposure. These currently include the primary medical malpractice limits of $9,375,000 per claim,
including defense costs, general liability ($1 million per occurrence plus defense costs), a $750,000
deductible on automobile liability, a $250,000 deductible for most perils on automobile physical damage,
and a $1 million deductible on workers’ compensation and/or employer’s liability claims. The Risk
Management Department works closely with an independent actuary and its insurance broker to review
Northwell’s self-insured and/or retained risk programs on a regular basis.
The purchase of the various policies and limits and deductibles are adjusted in accordance with the
current insurance market and exposures within Northwell. Formal loss control programs are in force to
reduce loss throughout Northwell from a variety of risks such as injury to patients, damage to property and
injury to employees.
In conjunction with the workers’ compensation program, letters of credit have been, and are
expected to be, issued by banks under reimbursement agreements with Northwell. Such reimbursement
agreements are and will be secured by Obligations issued and to be issued pursuant to the Master Trust
Indenture. For additional information, see Note K to the Unaudited Interim Consolidated Financial
Statements of Northwell Health, Inc. for the six months ended June 30, 2019 and 2018 (the “Unaudited
Interim Consolidated Financial Statements”) included as Appendix B-2. In July, 2019, Northwell entered
into an additional $19.9 million commitment with a bank for the issuance of such letters of credit, and is in
the process of entering into an additional $99.1 million of commitments by banks to issue letters of credit
to be used in connection with Northwell’s high deductible workers’ compensation and vehicle insurance
programs described in Note K to the Unaudited Interim Consolidated Financial Statements. The recently
closed $19.9 million commitment, as well as all existing letters of credit and some bank commitments, are
secured by Obligations issued to the letter of credit banks under the Master Trust Indenture, and Northwell
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expects that the additional $99.1 million of bank commitments will also be secured by Obligations to be
issued under the Master Trust Indenture, which Obligations are anticipated to be issued before, or shortly
after, September 26, 2019. In that event, the $291.0 million bank commitments referenced in Note K to the
Unaudited Interim Consolidated Financial Statements would increase to $410.0 million, all of which would
be secured by Obligations under the Master Trust Indenture.
See Note 10 of the Audited Consolidated Financial Statements in Appendix B-1 for further
information concerning Northwell’s professional liability and workers’ compensation insurance programs
and actuarial estimates relating to loss reserves.
Investment Policy
The Investment Committee of Northwell monitors, in conjunction with its investment consultants
and Northwell’s Treasury Department, the investment performance of and provides the investment
guidelines and investment policy for substantially all of Northwell’s operating funds, retirement plans
(including the Cash Balance Plan), self-insurance and other management designated funds, Regional
Insurance Company Ltd. (Northwell’s offshore captive malpractice insurance provider) and endowment
funds. Independent firms manage investment of all funds under the guidelines established by the Investment
Committee. The Investment Committee, comprised of investment professionals, is a subcommittee of the
Finance Committee, which reports to the Board of Trustees. The Investment Committee regularly reviews
the asset allocation of these funds in relation to the cash flow requirements of the funds and reviews the
performance of each professional investment manager compared against an appropriate benchmark index.
The goal of the portfolio design, which is based on asset liability studies, is to generate adequate yield while
minimizing risk and volatility for the portfolios’ time horizons.
As of June 30, 2019, the target asset allocation (including operating cash) for the operating fund,
the self-insurance and other management designated funds and Regional Insurance Company Ltd. was 5%
cash, 45.15% public fixed income, 37.6% public equity, and 12.25% funds of hedge funds. The target asset
allocation for the self-insurance funds was recently changed in July 2019 to 0.3% cash, 27.7% public fixed
income, 41% public equity and 31% alternative investments (including 14% funds of hedge funds, 12%
private equity/private real estate, and 5% private credit).
As of June 30, 2019, the Northwell endowment’s long term target asset allocation was 0.25% cash,
17.75% public fixed income, 41% public equity, 41% alternative investments (including 16% funds of
hedge funds, 24% private equity/private real estate, and 1% private credit.
Northwell’s retirement plans are monitored for compliance with ERISA. The asset allocation
targets for Northwell’s Cash Balance Plan are intended to reflect the plan’s liability characteristics. As of
June 30, 2019, the long term target asset allocation for the Cash Balance Plan is 1% cash, 32.9% public
fixed income, 24.5% public equity, 41.6% alternative investments (including 16% funds of hedge funds,
24% private equity/private real estate, and 1.6% private credit).
Health Insurance Companies
North Shore LIJ Health Plan, Inc. (“Health Plan”) a tax-exempt health insurance entity authorized
by NYSDOH to operate a Medicaid Managed Long Term Care (“MLTC”) plan, began providing coverage
to MLTC members in November 2013. In July 2017, Health Plan filed a termination plan and ceased
enrolling new members. Pursuant to the termination plan, Health Plan transitioned all members to other
plans, and as of January 31, 2018 had no enrolled members.
CareConnect Insurance Company, Inc. (“CareConnect”), a for-profit entity licensed under Article
42 of the New York State Insurance Law, began providing coverage to members both on and off the New
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York State exchange on January 1, 2014. In August 2017, Northwell announced that it would wind down
CareConnect and withdraw from New York State’s insurance markets. As of October 31, 2018
CareConnect had no enrolled members.
Refer to the Audited Consolidated Financial Statements in Appendix B-1, as well as “Northwell”
and “Management’s Discussion and Analysis of Recent Financial Performance” herein for more
information on the “Health Insurance Companies,” as Health Plan and CareConnect are collectively
referred to.
Future Capital Expenditures and Strategic Investments
Northwell currently plans for capital improvements and strategic investments on a two-year basis
with periodic updates. Northwell’s current plan covers the 2019–2020 period and anticipates aggregate
expenditures of $1.7 billion over that time period for new and replacement equipment, information
technology, major capital projects and investments in joint ventures and other strategic initiatives. Capital
expenditures equate to approximately 156% of Northwell’s projected depreciation over the 2019–2020
period. It is currently anticipated that total planned investments will be funded approximately 36% from
operations, 9% from donations and grants, and 55% from debt, including the proceeds of the Bonds and
unexpended funds from other outstanding debt. Management continually monitors the allocation of capital
to projects in light of both operational and strategic priorities.
Northwell may continue its practice of bridging donor-funded projects with committed bank
revolving credits and using leases primarily for equipment subject to rapidly changing technology and for
securing space in locations outside of its owned facilities. See “Management’s Discussion and Analysis of
Recent Financial Performance” herein for a discussion of annual capital expenditures.
Management may explore certain tax-exempt and taxable financing opportunities in the future to
the extent such financings are permissible under the additional indebtedness restrictions set forth in the
Master Trust Indenture. See “Appendix F – SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
TRUST INDENTURE” for information regarding limitations on the Obligated Group’s ability to incur
additional indebtedness.
Management routinely monitors the commencement of capital projects, and the aggregate level of
expenditures, mix of funding sources and issuance of new debt may change based on market conditions and
other relevant factors. Management anticipates making the full range of capital investments described above
only if funds available from donations and cash generated from operations are sufficient to support such
expenditures or debt is incurred to finance those expenditures.
Regulatory Reviews, Audits, Litigation and Investigations
Northwell, similar to other health care institutions, is subject to regulatory review, audits and
investigations of its governmental payments, as well as to general litigation pertaining to various issues.
Northwell also conducts regular internal audits of its claims for payments, some of which may result in
voluntary disclosures and repayments. In the last several years the federal and state governments have
devoted significant resources to the auditing of claims of health care providers, including hospitals. The
recoveries from these audits can be significant and are often based on a small sample size with the results
extrapolated to a universe of all paid claims in the audit period.
In August 2015, Northwell received requests for documents from two law enforcement agencies
and a court-appointed examiner focusing on gifts made to it by a Long Island-based charitable foundation
and its court-appointed receiver (the “Receiver”). More specifically, Northwell received document requests
from: (i) the New York Attorney General’s Office; (ii) the United States Attorney’s Office for the Eastern
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District of New York; and (iii) an examiner appointed by the Surrogate’s Court to investigate the Receiver’s
conduct. Northwell has cooperated fully in these inquiries and produced documents in response to the
requests. Northwell management understands that neither Northwell nor any of its employees is currently
a subject or target of these investigations. Northwell has not received any communication from either of
the law enforcement agencies or the court-appointed examiner in over a year.
In September 2015, SIUH made a self-disclosure to the New York State Office of the Medicaid
Inspector General (“OMIG”) relating to certain documentation issues at one of its laboratory patient service
centers. OMIG has informed Northwell that it has received the self-disclosure.
In October 2017, Northwell made a self-disclosure to the Office of Inspector General for the United
States Department of Health and Human Services (“OIG-HHS”) relating to overpayments that it determined
it had received on the basis of certain physician-office evaluation and management services performed by
one of its formerly employed physicians that were billed at a level not supported by the available medical
record documentation. OIG-HHS has notified Northwell that its submission was accepted into OIG-HHS’s
self-disclosure protocol.
In December 2017, the United States Attorney’s Office for the District of New Jersey (“USAO NJ”)
issued a subpoena to a Northwell affiliated medical group and three of Northwell’s employed physicians
seeking documents relating to a particular pharmaceutical company and a drug manufactured by that
company. Northwell responded to that subpoena by producing documents in February and March 2018.
Northwell has not received any further communications from the USAO NJ regarding this matter since
February 9, 2018.
Northwell received two Civil Investigative Demands (“CIDs”), the first in March 2018 and the
second in August 2018, from the United States Attorney’s Office for the Southern District of New
York. The CIDs primarily focus on the surgical practices of one of Northwell’s formerly employed
surgeons, the residency program associated with those procedures, and the terms of the employment of the
surgeon. Northwell has made substantial productions of documents responsive to both CIDs.
In December 2018, Northwell made a self-disclosure to OIG-HHS related to overpayments that it
determined it had received for claims for certain evaluation and management services performed over a
limited period of time by emergency physicians at six of its hospitals that were billed at a level not supported
by the available medical record documentation. OIG-HHS has notified Northwell that its submission was
accepted into OIG-HHS’s self-disclosure protocol. In August 2019, Northwell supplemented this selfdisclosure after it determined that it had received similar overpayments related to certain emergency
evaluation and management services from the same hospitals during a different period. In addition, the
August 2019 supplemental disclosure identified a limited number of overpayments Northwell received
related to a discrete set of claims related to internal medicine, radiation oncology, and urology services.
OIG-HHS has notified Northwell that it has received Northwell’s supplemental disclosure.
Northwell is in the process of responding to a Statement of Deficiencies and Notice of Termination
issued by the U.S. Centers for Medicare and Medicaid Services (“CMS”) related to LIJMC. The
deficiencies relate primarily to the condition of participation for infection control. Consistent with its
authority, CMS has established a timeline for LIJMC’s termination from federal health care programs
(November 25, 2019), which termination would be rescinded upon acceptance of Northwell’s Plan of
Correction and successful completion of a follow-up survey. In the event that LIJMC were to be terminated
from federal health care programs (such as Medicare), there would be a material adverse effect on
Northwell’s operations and revenues. Northwell has submitted a Plan of Correction, which Northwell
management believes satisfies the deficiencies identified by CMS. Pending resolution of this matter, dayto-day operations at LIJMC and reimbursement from federal health care programs and other payers remain
unchanged.
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The ultimate effect, if any, of the matters described above on Northwell or on the Obligated Group
cannot currently be determined. Adverse resolution of any of the above reviews, audits, investigations or
litigation could have a material adverse effect on the financial position or results of operations of Northwell
and the Obligated Group.
Other Litigation
Various claimants have asserted professional malpractice liability claims against Northwell. The
claims are in various stages of processing and some may ultimately be brought to trial. The outcome of
these actions cannot be predicted with certainty by management of Northwell or by counsel to the respective
insurance companies handling such matters. It is the opinion of management and the actuarial firm retained
by Northwell, based on prior experience, that adequate insurance and/or self-insurance reserves are
maintained to provide for all routine professional malpractice liability losses which may arise.
Northwell is also a defendant in various commercial and other actions. Although the outcome of
any such claim or action or any pending or threatened claim of which Northwell has knowledge cannot be
currently determined, management is of the opinion that the eventual liability therefrom, if any, will not
have a material adverse effect on the financial position or results of operations of the Members of the
Obligated Group or on their ability to make required debt service payments.
Governance
The board of trustees of each member of Northwell is comprised of substantially identical
membership, with the exception of HH, which has a separate governing body. HH has a Board of Directors
with a composition separate from the other Members of the Obligated Group, but the directors of HH are
elected by and can be removed by HCI.
Each Member of the Obligated Group is a separate New York not-for-profit corporation governed
by its own Board of Trustees (Board of Directors for HH). The Chief Executive Officer of NHI is a member
of the Board of each Member of the Obligated Group.
The following is a list of the members of the Boards of Trustees of NHI, HCI and each Member of
the Obligated Group (excluding HH), including their business affiliations/occupations, as of June 30, 2019.
Trustees

Affiliation/Occupation

Frank J. Besignano
Roger A. Blumencranz
Michael Caridi
Mark L. Claster
Michael J. Dowling
Michael A. Epstein, Chairman
Michael E. Feldman
Michael G. Fisch
Catherine C. Foster
L. Keith Friedlander
Lloyd M. Goldman
Richard D. Goldstein
Alan I. Greene

Retired Businessman
President, BWD Group LLC
Managing Director, VG Enterprises Management Group
President, Carl Marks & Co, Inc.
President and CEO, Northwell
Partner, Weil, Gotshal & Manges, LLP
Retired Partner, Proskauer Rose LLP
CEO, American Securities LLC
Retired, Former Senior Executive, American Express
Managing Director, Acrisure, LLC
President, BLDG Management Company
Chairman and CEO, AEP Capital LLC
Managing Director, The Greene Group, Neuberger Berman
Investment Advisors, LLC
Retired, Former President, PaineWebber Group, Inc.

Paul B. Guenther
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Trustees

Affiliation/Occupation

Saul B. Katz
Cary Kravet
Jeffrey B. Lane
Seth B. Lipsay
William L. Mack

President and COO, Sterling Equities, Inc.
President, Kravet, Inc.
Partner, YorkBridge Wealth Partners
Executive Managing Director, New World Realty Advisors LLC
Chairman and Founder, Mack Real Estate Group;
President, The Mack Company
President, Site Selection Advisory Group, Inc.
Partner, McDermott & Thomas Associates
Executive Vice Chairman, Board of Trustees, Northwell
President, Baker Nye Advisers
Real Estate Broker, Edwin Fishel Tuccio Real Estate
Chairman and CEO, Ranieri & Co., Inc.;
Founder and Chairman, Ranieri Partners Management, LLC
Chairman and CEO, First Long Island Investors, LLC
Managing Partner, Wheatley Partners
Retired, Former Principal and Portfolio Manager, Taconic Capital
Advisors LP
President, Riverhead Ford, Lincoln, Buick, GMC
Partner, Pillsbury Winthrop Shaw Pittman, LLP
Chairman of the Board, Donald Zucker Company
Senior Director, Goldman Sachs Group, Inc.

F.J. McCarthy
Patrick F. McDermott
Ralph A. Nappi
Richard B. Nye
Sharon Patterson
Lewis S. Ranieri
Robert D. Rosenthal
Barry Rubenstein
Michael I. Schwartz
Leo Sternlicht
Kenneth Taber
Donald Zucker
Roy J. Zuckerberg
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Executive Management
Biographies of the senior executive staff of NHI, HCI and the Members of the Obligated Group
(other than HH) follow below. For purposes of these biographies, references to the Members of the
Obligated Group do not include HH unless expressly stated otherwise. HH has an executive staff different
from that of the other Members of the Obligated Group, although the HH executive staff has a direct
reporting relationship to the executive staff of NHI, and the NHI Chief Financial Officer and Chief General
Counsel serve in similar positions at HH.
Michael J. Dowling, age 69, President, Chief Executive Officer and Board Member of NHI, HCI,
and of each Member of the Obligated Group. Prior to becoming President and CEO in 2002, Mr. Dowling
was the health system’s Executive Vice President and Chief Operating Officer. Before joining Northwell
in 1995, he was a Senior Vice President at Empire Blue Cross/Blue Shield.
Mr. Dowling served in New York State government for 12 years, including seven years as State
director of Health, Education and Human Services and deputy secretary to the governor. He was also
commissioner of the New York State Department of Social Services.
Before his public service career, Mr. Dowling was a professor of social policy and an assistant dean
at the Fordham University Graduate School of Social Services, and director of the Fordham campus in
Westchester County.
Mr. Dowling has been honored with many awards over the years. They include: his selection as the
Grand Marshal of the 2017 St. Patrick’s Day Parade in New York City, induction into the Irish America
Hall of Fame, the 2012 B’nai B’rith National Healthcare Award, the 2011 Gail L. Warden Leadership
Excellence Award from the National Center for Healthcare Leadership, the 2011 CEO Information
Technology Award from Modern Healthcare magazine and the Healthcare Information and Management
Systems Society, the National Human Relations Award from the American Jewish Committee, the Ellis
Island Medal of Honor, the Distinguished Public Service Award from the State University of New York’s
Nelson A. Rockefeller College of Public Affairs and Policy, an Outstanding Public Service Award from
the Mental Health Association of New York State, an Outstanding Public Service Award from the Mental
Health Association of Nassau County, the Alfred E. Smith Award from the American Society for Public
Administration, and the Gold Medal from the American Irish Historical Society. For 10 consecutive years,
Modern Healthcare has ranked Mr. Dowling on its annual list of the “100 Most Powerful People in
Healthcare.” In March 2016, Mr. Dowling was also listed number one on the Long Island Press 2015
“Power List” recognizing the 50 most-influential Long Islanders.
Mr. Dowling is chair of the Healthcare Institute and the Institute for Healthcare Improvement. He
is a member of the Institute of Medicine of the National Academies of Sciences and the North American
Board of the Smurfit School of Business at University College, Dublin, Ireland. He also serves as a board
member of the Long Island Association and BankUnited, Inc. He is past chair and a current board member
of the National Center for Healthcare Leadership, the Greater New York Hospital Association, the
Healthcare Association of New York State (“HANYS”) and the League of Voluntary Hospitals of New
York. Mr. Dowling was an instructor at the Center for Continuing Professional Education at the Harvard
School of Public Health.
Mr. Dowling grew up in County Limerick, Ireland. He earned his undergraduate degree from
University College, Cork, Ireland, and his Master’s Degree from Fordham University. He also has honorary
doctorates from University College, Dublin, Hofstra University, Dowling College, Fordham University,
and Queens University Belfast.
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Lawrence G. Smith, MD, age 69, Executive Vice President and Physician-in-Chief of NHI, HCI
and of each Member of the Obligated Group as well as Dean of the Donald and Barbara Zucker School of
Medicine at Hofstra/Northwell. Dr. Smith joined Northwell in May 2005 as Chief Academic Officer and
Senior Vice President of Academic Affairs to oversee Northwell’s graduate medical education and medical
student education programs, as well as academic faculty appointments. He was appointed Senior Vice
President and Chief Medical Officer in September 2006, promoted to Executive Vice President in January
2010 and in January 2011 to Physician-in-Chief. As Physician-in-Chief, Dr. Smith is Northwell’s senior
physician for all clinical issues.
In March 2008, Dr. Smith was appointed to be the founding Dean of the School of Medicine. As
the School of Medicine’s first Dean, Dr. Smith worked closely with academic leaders in shaping the
educational framework at the school, including the development of a curriculum, the selection of faculty,
and maintaining its accreditation. Northwell management believes that his combined roles as Dean and
Physician-in-Chief have contributed to the successful alignment of the clinical and educational missions at
Northwell.
Mark J. Solazzo, age 61, Executive Vice President and Chief Operating Officer of NHI, HCI and
of each Member of the Obligated Group. Prior to his appointment as Chief Operating Officer in 2005, Mr.
Solazzo served as Chief of Staff and Chief Administrative Officer to Northwell’s President and CEO. In
that position, he worked with senior leadership to successfully implement Northwell’s strategic objectives,
providing management oversight for the development of cost-effective and integrated programs to ensure
the operational and strategic success of the organization. He was also accountable for government relations,
and managed Northwell’s emergency preparedness efforts and special projects for the Center for
Emergency Medical Services and other core divisions.
Before joining Northwell in 1995, Mr. Solazzo held a number of senior-level positions within the
New York State Department of Social Services (“DSS”), where he oversaw health and social services issues
for 15 years. During his tenure there, he was responsible for the state’s Child Assistance Program which
earned him Harvard University’s Innovations in Government Award. Mr. Solazzo culminated his work at
DSS as director of the Bureau of Management and Administrative Support.
Mr. Solazzo is a member of the American College of Healthcare Executives, HANYS Solutions
Board of Directors, Healthcare Institute, Inc., The Health Management Academy, The Academy Huron
Institute as Committee Chair, and the Healthcare Association of New York State and is a Knight of the
Sacred Military Constantinian Order of St. George.
Mr. Solazzo earned an undergraduate degree from Fordham University, studied at Albany Medical
College, and received an MBA with a specialization in health systems management from Union College,
Schenectady, NY.
Michele L. Cusack, age 47, Senior Vice President and Chief Financial Officer. Ms. Cusack joined
Northwell in 1996 and became Senior Vice President and Chief Financial Officer in 2018. Ms. Cusack has
responsibility for and oversight of various corporate financial operations including financial reporting,
budgeting, cash management, tax management, risk management and other financial functions that
collaborate with revenue cycle, managed care and operational teams across the organization to achieve the
strategic goals of the organization. She serves as management liaison to the Finance and Audit Committees
of the Board of Trustees and is a member of the Dean’s Advisory Board of the Hofstra University Frank G.
Zarb School of Business and Board Member for the Girl Scouts of Nassau County. She also serves as a
New York State delegate to the Regional Policy Board 2 of the American Hospital Association. Ms. Cusack
is a Certified Public Accountant and earned Master of Business Administration and Bachelor of Business
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Administration degrees from Hofstra University. Prior to joining Northwell, she worked at Deloitte &
Touche LLP.
Richard T. Miller, age 59, Executive Vice President, Chief Business Strategy Officer. Mr. Miller
is responsible for oversight of finance, revenue cycle, and revenue integrity functions.
Mr. Miller serves as Chairman of the Northwell Health Plans Holding Company and serves on
external boards and advisory committees of other entities, including the Nassau Queens Performing
Provider System, Optum360, and Healthfirst Finance Committee.
Mr. Miller joined Northwell in 2008 as Vice President, Financial Planning and served as Senior
Vice President, Deputy Chief Financial Officer before assuming his current position in 2018. Prior to
Northwell Health, he served as the Chief Financial Officer for NYU Hospitals Center from 2001 to 2008
and prior to that was Vice President, Finance for NYU Hospitals Center and the Hospital for Joint Diseases.
Mr. Miller has an MBA from the Stern School of Business of New York University and a BBA from
Bernard Baruch College. He has served on the faculty of St. Joseph’s College, New York, where he taught
a graduate course on Health Care Finance.
Joseph Moscola, age 41, Senior Vice President and Chief People Officer. Mr. Moscola joined
Northwell in 2003 where he began his career as a physician assistant in cardiothoracic surgery. He later
transitioned to an administrative career, serving as administrative director for neuroscience at SH, and then
senior administrative director of neurology and neurosurgery at LIJMC. He most previously served as
Senior Vice President and Executive Director of Ambulatory Operations where he oversaw the $1.1 billion
ambulatory operation, working with clinical and administrative service line leadership, Northwell Health
Physician Partners and clinical joint ventures.
Holding a bachelor’s degree from St. John’s University, Mr. Moscola earned an MBA from Adelphi
University and a physician assistant certificate from Catholic Medical Centers-Bayley Seton Campus and
is a graduated Fellow of the Health Management Academy.
Mr. Moscola also serves on the Board of Directors for Farmingdale College and Nassau
Community College and is a Trustee of the 1199 Pension Fund serving employees for the New York region.
Howard B. Gold, age 68, Executive Vice President and Chief Managed Care Officer. Mr. Gold
oversees all business matters related to managed care and business development, including contractual
relationships with third-party payers. Prior to joining Northwell in 1995, he was vice president-vice provost
for strategic planning at The New York Hospital-Cornell Medical Center.
From 1991 to 1993, Mr. Gold was executive director of Governor Cuomo’s Health Care Advisory
Board. Prior to that, he held several positions with the New York State Office of Mental Retardation and
Development Disabilities, culminating in his serving as deputy commissioner, office of policy and planning.
Mr. Gold received his Bachelor of Arts degree from the State University of New York at Buffalo
and his master’s degree from the New School for Social Research.
David L. Battinelli, MD, age 62, Senior Vice President & Chief Medical Officer. Dr. Battinelli is
responsible for the overall professional management of clinical, education, research and operational issues
related to medical and clinical affairs. Previously, he served as Northwell’s chief academic officer and
senior vice president of academic affairs, in charge of all undergraduate and graduate educational programs,
all continuing medical education, and academic affairs and institutional relationships.
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Dr. Battinelli is Vice Dean for Education and the Betsy Cushing Whitney Professor of Medicine at
the Donald and Barbara Zucker School of Medicine at Hofstra/Northwell.
A board-certified internist, Dr. Battinelli came to Northwell from Boston Medical Center (“BMC”)
where he served as vice chairman for education, program director, internal medicine residency program
and professor of medicine at Boston University School of Medicine. He was also an active staff physician
at BMC and the Boston Veterans Administration.
Dr. Battinelli is a past-president of the Association of Program Directors in Internal Medicine. He
has worked closely with and served on numerous committees for a variety of national medical organizations
including the Alliance for Academic Internal Medicine, American Board of Internal Medicine, American
College of Physicians, and the Accreditation Committee on Graduate Medical Education, among others. In
addition, he has lectured extensively on clinical education, faculty development of teaching skills and
internal medicine, and is a noted workshop leader and author on these subjects.
Dr. Battinelli earned his medical degree from the University of Medicine and Dentistry, Newark,
NJ, and a Bachelor of Science degree from the University of Scranton, Scranton, PA.
Laurence Kraemer, JD, LLM, age 63, Senior Vice President, Chief General Counsel. Mr.
Kraemer became Interim Chief Legal Officer in August 2017. He has been with the Northwell Legal Affairs
Department for the past ten years, where he has led the corporate, mergers and acquisitions, physician
transactions and tax teams. He came to Northwell from Deloitte & Touche, where he led the Deloitte
Northeast Healthcare, Colleges and Universities and Exempt Organizations Tax Practice. He began his
legal career as an associate at Hayt, Hayt & Landau, in Great Neck, New York.
Mr. Kraemer received a law degree from Boston University School of Law, an LL.M. from the
New York University School of Law and a bachelor’s degree from Rutgers College.
Jeffrey A. Kraut, age 62, Executive Vice President, Strategy and Analytics of HCI, NHI and of
each Member of the Obligated Group. Mr. Kraut is responsible for coordinating the strategic planning
activities of Northwell, as well as the development of its network of providers through merger, acquisition
or affiliated relationships and organizing the next generation of business and clinical analytics throughout
Northwell. He also serves as Associate Dean for Strategic Planning in the School of Medicine. Prior to the
merger of NSHS and LIJMC, Mr. Kraut served as the LIJMC Vice President for Strategic Planning. Mr.
Kraut joined LIJMC in 1994.
Mr. Kraut was formerly the Vice President for Planning and Policy at the SUNY Health Sciences
Center at Brooklyn (Downstate Medical Center) and served as a manager of the Health Care Strategy
Development Group at KPMG Peat Marwick and as Vice President at RMR Health Management
Consultants, Inc.
Mr. Kraut has focused on regional planning and policy development, promoting the interoperability
and sharing of health data and incubating innovation opportunities through strategic partnerships. Mr. Kraut
serves as Chair of the Public Health and Health Planning Council which oversees public health, health
planning, regulatory and Certificate of Need activities in New York State. He has previously served as
member of the Long Island Regional Advisory Committee of the New York State Commission on Health
Care Facilities in the 21st Century.
Mr. Kraut is a board member of the New York eHealth Collaborative, the entity responsible to
coordinate the development of the NYS Health Information Network and served as vice chair of Healthix,
New York’s largest regional health information organization. He has also served as a board member of the
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American Hospital Association’s Society for Healthcare Strategy and Market Development where he is the
2017 recipient of its Leadership Excellence Award. He is a Fellow of the New York Academy of Medicine,
serves on the Standards Council of the Commission on Accreditation on Healthcare Management Education
and is a board member of the Nassau-Suffolk Hospital Council.
Mr. Kraut is also involved in regional economic development and community building activities
as a board member of the Long Island Regional Planning Council and The Brookville Center for Children
Services where he serves as its President. Mr. Kraut also serves as a health policy advisor to the Long Island
Index and ERASE Racism and is a member of the Energeia Partnership which is dedicated to achieving
social equity through regional private/public partnerships.
Mr. Kraut received a Master of Business Administration from the Baruch College - Mount Sinai
School of Medicine of the City University of New York. He received his Bachelor of Arts degree from
SUNY Stony Brook.
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Utilization Statistics and Payer Mix
As Northwell’s continuing disclosure obligations in connection with its outstanding bonds require
disclosure of utilization statistics and payer mix information on an Obligated Group basis, the following
information is presented for the Members of the Obligated Group only.
Utilization Statistics for the Obligated Group

2016

Inpatient
Discharges (excl. Nursery)
Patient Days (excl. Nursery)
Average Length of Stay (in Days)
Average Daily Census
Licensed Beds (excl. Nursery)
Beds Available (excl. Nursery) (1)
Occupancy Percentage (1)
Normal Newborn Discharges
Total Discharges
Outpatient
Emergency Room Visits (2)
Emergency Room Admissions (2)
Total ER Encounters
Health Center Visits (3)
Ambulatory Surgery Visits (4)
Home Care Admissions (5)
Other Outpatient Visits and
Encounters
(1)
(2)
(3)
(4)

(5)

Year Ended
December 31,
2017

2018

Six Months Ended
June 30,
2018
2019

254,672
1,423,473
5.59
3,889
5,412
4,461
86.6%
25,906
280,578

255,594
1,429,236
5.59
3,916
5,291
4,454
87.4%
25,713
281,307

257,983
1,443,183
5.59
3,954
5,260
4,442
89.0%
25,796
283,779

128,561
719,669
5.60
3,976
5,272
4,451
89.3%
12,557
141,118

130,419
730,086
5.60
4,034
5,260
4,492
90.1%
12,120
142,539

562,743
165,510
728,253
861,321
141,895
37,068
1,217,257

563,732
165,456
729,188
835,009
139,889
42,209
1,246,573

571,651
168,329
739,980
805,432
139,761
46,458
1,265,994

285,838
83,873
369,711
401,760
70,302
23,483
624,742

283,137
84,998
368,135
405,357
70,861
23,862
652,212

Beds Available, which vary primarily based upon need, are reported as the number of beds at the end of each reporting
period. Occupancy Percentage is calculated using the average beds available for the reporting period.
Includes observation room.
The decline in Health Center Visits from 2016 is partially due to an increase in urgent care visits at Northwell's expanding
joint venture in GoHealth Urgent Care Centers that is outside the Obligated Group.
The slight decline in Ambulatory Surgery Visits from 2016 is primarily due to the shift in cases to Northwell's joint
venture ambulatory surgery centers that are outside the Obligated Group, which was done to create capacity in hospital
operating rooms for inpatient specialty surgical growth.
Certain revisions were made to the 2017 and June 2018 Home Care Admissions previously reported in prior continuing
disclosure reports to conform to the 2019 presentation.

.
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Payer Mix for the Obligated Group
Based on Percent of Gross Revenue (Inpatient and Outpatient)

Medicare (1)
Medicaid (2)
Commercial
Self Pay
Other
Total
(1)
(2)

2016
42%
21%
31%
2%
4%
100%

Year Ended December 31,
2017
43%
21%
30%
2%
4%
100%

2018
44%
21%
30%
2%
3%
100%

Includes Medicare Managed Care.
Includes Medicaid Managed Care.

Consolidated Statements of Operations
The following consolidated statements of operations for the years ended December 31, 2016, 2017
and 2018 have been derived from the consolidated financial statements of Northwell, which have been
audited by Ernst & Young LLP. The financial data for the six months ended June 30, 2018 and 2019 are
derived from unaudited interim consolidated financial statements. The unaudited interim consolidated
financial statements include all adjustments, consisting of normal recurring accruals, which Northwell
considers necessary for a fair presentation of the results of operations for these periods. Operating results
for the six months ended June 30, 2019 are not necessarily indicative of the results that may be expected
for the entire year ending December 31, 2019. The December 31, 2017 and 2018 data should be read in
conjunction with the Audited Consolidated Financial Statements included in Appendix B-1 to this Official
Statement and “Management’s Discussion and Analysis of Recent Financial Performance” herein. The June
30, 2018 and 2019 data should be read in conjunction with the Audited Consolidated Financial Statements
included in Appendix B-1 to this Official Statement, the Unaudited Interim Consolidated Financial
Statements included as Appendix B-2 to this Official Statement and “Management’s Discussion and
Analysis of Recent Financial Performance” herein. The following consolidated statements of operations
include results from the operations of the Other Northwell Entities. The Other Northwell Entities are
not Members of the Obligated Group and, therefore, are neither obligated under the Master Trust
Indenture nor responsible for payment of the debt service on the Bonds.
As further discussed in Note 1 to the Audited Consolidated Financial Statements included in
Appendix B-1, Note D to the Unaudited Interim Consolidated Financial Statements included in Appendix
B-2 and “Management’s Discussion and Analysis of Recent Financial Performance”, Northwell acquired
Mather on January 1, 2018. Accordingly, in accordance with U.S. generally accepted accounting principles,
the accompanying consolidated statements of operations for periods after the date of acquisition (but not
the prior periods) include the results of operations of Mather from the acquisition date.
In 2018, Northwell adopted Accounting Standards Update No. (“ASU”) 2014-09, Revenue from
Contracts with Customers. In accordance with ASU 2014-09, certain patient activity previously reported
as net patient service revenue, physician practice revenue and the provision for bad debts no longer meets
the criteria for revenue recognition. As a result, such patient activity (representing approximately $120,000,
$122,000 and $113,000 for the years ended December 31, 2018, 2017 and 2016, respectively) is now
classified as an implicit price concession reducing net patient service revenue and physician practice
revenue, and also significantly reducing the provision for bad debts, which is now classified within the
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supplies and expenses line of the consolidated statements of operations. The 2017 and 2016 amounts have
been reclassified from amounts previously reported to conform to the 2018 presentation. As a result of this
financial statement reclassification, certain financial ratios previously reported in Management’s
Discussion and Analysis of Recent Financial Performance for the Series 2017A bond issue and prior
continuing disclosure reports have also been revised to conform to the current presentation. Refer to Notes
2 and 3 to the Audited Consolidated Financial Statements included in Appendix B-1 for additional
information.
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Northwell
Consolidated Statements of Operations
(In Thousands)
Audited
Year Ended December 31,
2016
2017
2018
Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue
Other operating revenue
Net assets released from restrictions used
for operations
Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest
Excess of operating revenue over operating
expenses, excluding Health Insurance
Companies
Health Insurance Companies operating revenue
Health Insurance Companies operating expenses
Health Insurance Companies excess of operating
expenses over operating revenue
Total excess (deficiency) of operating revenue
over operating expenses
Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and
change in value of equity method
investments
Change in fair value of interest rate swap
agreements designated as derivative
instruments
Non-operating net periodic benefit cost
Loss on refunding of long-term debt
Contributions received in the acquisitions of
Peconic (2016) and Mather (2018)
Gain on sale of property
Other non-operating gains and losses
Total non-operating gains and losses
Excess of revenue and gains and losses over
expenses

Unaudited
Six Months Ended June 30,
2018
2019

$7,535,821
1,259,574
8,795,395

$7,784,115
1,471,198
9,255,313

$8,762,122
1,854,861
10,616,983

$4,257,785
907,770
5,165,555

$4,610,665
1,007,300
5,617,965

538,690

653,082

826,999

366,181

404,591

55,469
9,389,554

61,375
9,969,770

63,021
11,507,003

32,619
5,564,355

33,712
6,056,268

4,720,172
1,163,503
2,676,747
410,229
115,231
9,085,882

5,212,002
1,230,621
2,841,508
431,497
129,509
9,845,137

5,851,950
1,347,618
3,530,160
474,509
146,660
11,350,897

2,845,516
684,046
1,663,657
246,617
71,656
5,511,492

3,111,744
729,847
1,817,638
256,150
71,017
5,986,396

303,672

124,633

156,106

52,863

69,872

555,872
723,873

828,077
971,447

58,909
80,620

75,458
75,458

1,463
1,463

(168,001)

(143,370)

(21,711)

-

-

135,671

(18,737)

134,395

52,863

69,872

67,680

109,051

130,096

69,091

64,337

117,864

281,520

(328,931)

(65,822)

288,218

190
(39,804)
-

(27,863)
(42,619)

433
(12,862)
-

590
(10,073)
-

(542)
(8,546)
-

36,343
24,690
206,963

(7,107)
312,982

75,819
65,723
(41,779)
(111,501)

75,819
64,178
(8,270)
125,513

(20,325)
323,142

342,634

294,245

22,894

178,376

393,014
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Consolidated Statements of Financial Position
The following consolidated statements of financial position of Northwell as of December 31, 2016,
2017 and 2018 have been derived from the consolidated financial statements of Northwell, which have been
audited by Ernst & Young LLP. The financial data as of June 30, 2019 is derived from the Unaudited
Interim Consolidated Financial Statements. The Unaudited Interim Consolidated Financial Statements
include all adjustments, consisting of normal recurring accruals, which Northwell considers necessary for
a fair presentation of its financial position. The December 31, 2017 and 2018 data should be read in
conjunction with the Audited Consolidated Financial Statements included in Appendix B-1 to this Official
Statement and “Management’s Discussion and Analysis of Recent Financial Performance” herein. The June
30, 2019 data should be read in conjunction with the Audited Consolidated Financial Statements included
in Appendix B-1 to this Official Statement, the Unaudited Interim Consolidated Financial Statements
included as Appendix B-2 to this Official Statement and “Management’s Discussion and Analysis of Recent
Financial Performance” herein. The following consolidated statements of financial position include the
financial position of the Other Northwell Entities. The Other Northwell Entities are not Members of
the Obligated Group and, therefore, are neither obligated under the Master Trust Indenture nor
responsible for payment of the debt service on the Bonds.
Effective January 1, 2019, Northwell adopted ASU 2016-02, Leases, which requires the rights and
obligations arising from lease contracts to be recognized as assets and liabilities in the statement of financial
position for both finance leases (formerly capital leases) and operating leases. Northwell adopted ASU
2016-02 following the modified retrospective method of application. As such, the prior period consolidated
financial statement amounts and disclosures have not been adjusted to reflect the provisions of the new
standard. The most significant impact of the adoption of ASU 2016-02 is the recognition of right-of-use
assets and obligations pertaining to operating leases, as well as enhanced disclosures related to leases. The
accounting for finance leases remains substantially unchanged as a result of adoption. Refer to Note C and
Note J to the Unaudited Interim Consolidated Financial Statements in Appendix B-2 for additional
information.
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Northwell
Consolidated Statements of Financial Position
(In Thousands)

Audited
December 31,
2016
Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Pledges receivable, current portion
Insurance claims receivable, current portion
Other current assets
Total current assets
Long-term investments
Pledges receivable, net of current portion
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets
Liabilities and net assets
Current liabilities:
Short-term borrowings
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of finance lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance
liabilities
Current portion of estimated payables to third-party
payers
Total current liabilities

$

$

$

Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Finance lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of
current portion
Other long-term liabilities
Total liabilities

383,295
2,464,366
975,423
127,718
46,197
71,014
269,472
4,337,485
1,875,198
96,371
4,610,223
245,967
199,020
11,364,264

110,218
857,584
671,594
3,470
59,829
71,014

Audited
December 31,
2017
$

399,856
2,689,489
1,094,584
149,504
63,459
78,468
288,197
4,763,557

Audited
December 31,
2018
$

2,279,855
126,263
4,934,215
181,869
283,229
$ 12,568,988

$

$

$

110,608
998,686
732,536
3,742
48,844
78,468

538,964
2,581,695
1,130,325
205,422
67,590
54,877
326,685
4,905,558
2,066,327
99,146
5,392,562
182,426
390,963
13,036,982

103,500
979,100
891,525
6,720
55,469
54,877

Unaudited
June 30,
2019
$

567,969
2,717,280
1,188,029
225,478
42,893
54,877
390,277
5,186,803

2,176,930
92,964
5,496,897
900,936
168,412
403,158
$ 14,426,100

$

96,750
998,187
882,006
118,457
6,679
56,938
54,877

123,740

134,488

175,728

175,728

320,126
2,217,575

358,518
2,465,890

270,578
2,537,497

294,259
2,683,881

927,378
173,108
2,680,021
245,967

948,994
171,873
3,220,283
181,869

1,041,936
177,449
3,199,039
182,426

1,050,277
810,180
185,876
3,153,753
168,412

944,225
573,464
7,761,738

1,057,325
576,696
8,622,930

1,220,562
694,538
9,053,447

1,297,827
674,883
10,025,089

3,027,943
574,583
3,602,526
11,364,264

3,315,111
630,947
3,946,058
$ 12,568,988

3,344,826
638,709
3,983,535
13,036,982

3,743,032
657,979
4,401,011
$ 14,426,100

Commitments and contingencies
Net assets:
Without donor restrictions
With donor restrictions
Total net assets
Total liabilities and net assets

$
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$

Management’s Discussion and Analysis of Recent Financial Performance
Management’s Discussion and Analysis of Recent Financial Performance contains “forwardlooking statements” within the meaning of the United States Private Securities Litigation Reform Act of
1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of
the United States Securities Act of 1933, as amended. The achievement of certain results or other
expectations contained in such forward-looking statements involves known and unknown risks,
uncertainties and other factors which may cause actual results, performance or achievements described to
be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. Northwell expressly disclaims any obligation or undertaking to issue any
updates or revisions to those forward-looking statements if or when their expectations change, or events,
conditions or circumstances on which such statements are based occur.
Management’s Discussion and Analysis of Recent Financial Performance is based upon the
consolidated financial results of Northwell, of which the Members of the Obligated Group represented
82.9% of the total consolidated operating revenue and 84.1% of the total consolidated assets for the year
ended and as of December 31, 2018. Accordingly, the discussion below includes the financial results of
entities that are not Members of the Obligated Group. Refer to the Audited Consolidated Financial
Statements in Appendix B-1 and the Unaudited Interim Consolidated Financial Statements in Appendix B2 for the consolidating and combining schedules of Northwell and the Obligated Group.
On January 1, 2018, Northwell acquired Mather. Accordingly, the consolidated financial
statements include the results of operations of Mather since the acquisition date. Results of operations of
Mather for periods prior to the acquisition date are excluded from the consolidated financial statements.
The operating revenue of Mather from the acquisition date through December 31, 2018 was $377 million.
Mather is not a Member of the Obligated Group. Refer to Note 1 to the Audited Consolidated Financial
Statements in Appendix B-1 for further information.
Also on January 1, 2018, Northwell acquired the assets of Orlin & Cohen Orthopedic Associates,
LLP, a large medical group practice consisting of approximately 80 providers in four specialties, operating
in multiple locations in Nassau and Suffolk Counties.
In 2018, Northwell adopted ASU 2014-09, Revenue from Contracts with Customers. In accordance
with ASU 2014-09, certain patient activity previously reported as net patient service revenue, physician
practice revenue and the provision for bad debts no longer meets the criteria for revenue recognition. As a
result, such patient activity (representing approximately $120,000, $122,000 and $113,000 for the years
ended December 31, 2018, 2017 and 2016, respectively) is now classified as an implicit price concession
reducing net patient service revenue and physician practice revenue, and also significantly reducing the
provision for bad debts, which is now classified within the supplies and expenses line of the consolidated
statements of operations. As a result of this financial statement reclassification, certain financial ratios
previously reported in Management’s Discussion and Analysis of Recent Financial Performance for the
Series 2017A bond issue and prior continuing disclosure reports have also been revised to conform to the
current presentation. Refer to Notes 2 and 3 to the Audited Consolidated Financial Statements included in
Appendix B-1 for additional information.
Effective January 1, 2019, Northwell adopted ASU 2016-02, Leases, which requires the rights and
obligations arising from lease contracts to be recognized as assets and liabilities in the statement of financial
position for both finance leases (formerly capital leases) and operating leases. The most significant impact
of the adoption of ASU 2016-02 is the recognition of right-of-use assets and obligations pertaining to
operating leases, as well as enhanced disclosures related to leases. The accounting for finance leases
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remains substantially unchanged as a result of adoption. Refer to Notes C and J to the Unaudited Interim
Consolidated Financial Statements in Appendix B-2 for additional information.
As further discussed under “Operations of the Health Insurance Companies” herein, in 2017
Northwell announced plans to wind down the operations of CareConnect and Health Plan and withdraw
from New York State’s insurance markets. As a result of this decision to exit the health insurance business,
the net operating results of the Health Insurance Companies are separately reported within the consolidated
statements of operations for the years ended December 31, 2018 and 2017 in the Audited Consolidated
Financial Statements in Appendix B-1 and six months ended June 30, 2019 and 2018 in the Unaudited
Interim Consolidated Financial Statements in Appendix B-2, below the operating results from Northwell’s
continuing operations. As a result of this financial statement reclassification, certain financial information
previously reported in Management’s Discussion and Analysis of Recent Financial Performance for the
Series 2017A bond issue and prior continuing disclosure reports have also been revised to conform to the
current presentation. Refer to Note 1 to the Audited Consolidated Financial Statements in Appendix B-1
and Note E to the Unaudited Interim Consolidated Financial Statements in Appendix B-2 for additional
information.
Introduction
For the year ended December 31, 2018, Northwell’s total operating income[a] and operating margin
was $134.4 million and 1.2%, respectively, compared to an operating loss of ($18.7) million and (0.2%)
for the year ended December 31, 2017 and operating income of $135.7 million and 1.4% for the year ended
December 31, 2016. Operating cash flow margin was 6.5% for the year ended December 31, 2018,
compared to 5.0% and 6.7% for the years ended December 31, 2017 and 2016, respectively. As further
discussed under “Operations of the Health Insurance Companies” herein, the Health Insurance Companies
reported an operating loss of ($21.7) million for the year ended December 31, 2018, compared to operating
losses of ($143.4) million and ($168.0) million for the years ended December 31, 2017 and 2016,
respectively. The losses in 2018, 2017 and 2016 were primarily a result of the Affordable Care Act (“ACA”)
risk adjustment program affecting CareConnect. Operating income, excluding the Health Insurance
Companies, was $156.1 million, $124.6 million and $303.7 million for the years ended December 31, 2018,
2017, and 2016 respectively. Excluding the Health Insurance Companies, total operating revenue grew by
$2.12 billion, from 2016 to 2018, while total operating expenses grew by $2.27 billion.
For the six months ended June 30, 2019, Northwell’s operating income and operating margin were
$69.9 million and 1.2%, respectively, compared to $52.9 million and a 0.9% for the six months ended June
30, 2018. Operating cash flow margin was 6.6% for both the six month periods ended June 30, 2019 and
2018. Excluding the Health Insurance Companies, operating revenue grew by $491.9 million or 8.8% for
the six months ended June 30, 2019 compared to the six months ended June 30, 2018, while total operating
expenses increased $474.9 million or 8.6%.
Operating revenue growth was primarily attributable to increased patient volume (primarily
associated with the Mather acquisition, the ambulatory and physician network expansion including
investments in the Northwell Health Cancer Institute[b] and clinical joint ventures, and increases in market
share), payment rates and inpatient case mix, as well as continued revenue cycle initiatives. Operating

[ a]

Total excess (deficiency) of operating revenue over operating expenses in the consolidated statement of operations
is referred to as “total operating income (loss)” for purposes of Management’s Discussion and Analysis of Recent
Financial Performance.

[b]

Cancer care throughout Northwell was recently branded as the Northwell Health Cancer Institute with centralized leadership.
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revenue growth was negatively affected by an increase in inpatient denial activity from managed care payers
that challenge the medical necessity of care provided to their members.
The increase in operating expenses was partially attributable to incremental costs associated with
the increased patient volume, routine cost of living wage adjustments, the impact of inflation on supply and
expense price trends and the impact of the Mather acquisition. In addition, continued investments in the
following areas contributed to the growth of operating expenses: (1) facilities and programs to enhance
capacity and rebuild infrastructure; (2) investments in population health management and to further prepare
for the migration from fee-for-service to value-based payment models; (3) safety, quality and patient
experience initiatives; (4) ambulatory and physician network expansion; (5) information technology (“IT”),
including investments in electronic health records and digital health technology; and (6) mission-driven
investments in medical research, education and behavioral health services. Expense reductions as a result
of the implementation of productivity and efficiency efforts, program consolidation, and supply chain
initiatives (including the continuous review of programs to improve the standardization, distribution,
utilization and contracting) helped control the growth rate of expenses.
Northwell’s net loss[c] and net margin for the year ended December 31, 2018 were ($118.6) million
and (1.0%), respectively, compared to net income of $336.9 million and a net margin of 3.0% for the year
ended December 31, 2017 and $306.3 million and 3.0% for the year ended December 31, 2016. For the six
months ended June 30, 2019, Northwell’s net income and net income margin were $393.0 million and 6.2%,
respectively, compared to $38.4 million and 0.7% for the six months ended June 30, 2018. Investment
income, including net realized gains and losses, and the change in net unrealized gains and losses and
change in value of equity method investments, which totaled ($198.8) million, $390.6 million and $185.5
million, respectively, for the years ended December 31, 2018, 2017 and 2016 and $352.6 million and $3.3
million, respectively, for the six months ended June 30, 2019 and 2018, affected the net income (loss)
reported for each of these periods.
Management continues to focus on (1) patient experience, safety and quality improvements, (2)
market share growth, (3) population health management, (4) medical research and education, and (5)
diversifying revenue streams within the Northwell business model, including entering into joint venture
arrangements with various partners. Maintaining the balance sheet and improving operating results also
remain top management priorities so that Northwell can continue to invest in people, programs and facilities
to successfully adapt and respond to changes in the health care industry while continuing to meet the needs
of patients and families in all the communities it serves.

[c]
Excess (deficiency) of revenue and gains and losses over expenses in the consolidated statement of operations is referred to as
“net income (loss)” for purposes of Management’s Discussion and Analysis of Recent Financial Performance with the following
exceptions:
• 2018 net loss excludes the $75.8 million non-cash contribution received in the acquisition of Mather
• 2018 net loss excludes the $65.7 million gain on sale of property
• 2017 net income excludes the $42.6 million accounting loss on refunding of long-term debt
• 2016 net income excludes the $36.3 million non-cash contribution received in the acquisition of Peconic
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Operations and Net Income Overview
Operating Income, Operating Cash Flow and Net Income
The following table presents a summary of key operating performance results and measures for
Northwell for the years ended December 31, 2016, 2017 and 2018 and the six months ended June 30, 2018
and 2019. The results of operations of Mather since the January 1, 2018 acquisition date have been included
in this and other tables presented herein. Results of operations of Mather for periods prior to the acquisition
date are excluded from the consolidated financial statements.

($’s In Millions)
Operating income, excluding Health
Insurance Companies
Operating margin, excluding Health
Insurance Companies
Health Insurance Companies operating
results[1] [2]
Total operating income (loss), including
Health Insurance Companies
Total operating margin, including Health
Insurance Companies
Operating cash flow[3]
Operating cash flow margin

[1]

[2]
[3]
[4]

2016[4]

2017[4]

2018[4]

Six Months
Ended
June 30,
2018

Six Months
Ended
June 30,
2019

$303.7

$124.6

$156.1

$52.9

$69.9

3.2%

1.3%

1.4%

0.9%

1.2%

($168.0)

($143.4)

($21.7)

$0.0

$0.0

$135.7

($18.7)

$134.4

$52.9

$69.9

1.4%
$661.8
6.7%

(0.2%)
$543.0
5.0%

1.2%
$756.3
6.5%

0.9%
$371.5
6.6%

1.2%
$397.3
6.6%

Net income

$306.3

$336.9

($118.6)

$38.4

$393.0

Net margin

3.0%

3.0%

(1.0%)

0.7%

6.2%

The operating loss of the Health Insurance Companies included a reduction to CareConnect’s premium revenue of $125.2
million, $107.0 million and $39.1 million for the years ended December 31, 2016, 2017 and 2018, respectively, related
to the impact of the ACA risk adjustment program.
Adjustments to the premium deficiency reserve brought operating results of the Health Insurance Companies to a
breakeven for the six months ended June 30, 2018 and 2019.
Total operating income before interest and depreciation and amortization.
Derived from audited consolidated financial statements.

Operating Revenue and Volume
Excluding the Health Insurance Companies, operating revenue increased $2.12 billion from the
year ended December 31, 2016 to the year ended December 31, 2018, reflecting a compound annual growth
rate (“CAGR”) of 10.7%. During the same period, excluding the impact of the Mather acquisition and
excluding the Health Insurance Companies, operating revenue increased by $1.74 billion, reflecting a
CAGR of 8.9%.
For the six months ended June 30, 2019, operating revenue, excluding the Health Insurance Companies,
increased by $491.9 million or 8.8%, compared to the six months ended June 30, 2018.
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The following table presents consolidated Northwell operating revenue, excluding the Health
Insurance Companies, and certain volume statistics for the years ended December 31, 2016, 2017 and 2018
and the six months ended June 30, 2018 and 2019.

($’s In Millions)
Operating Revenue: [1][2]
Net patient service revenue
Physician practice revenue
Total patient revenue
Other operating revenue
Net assets released from restrictions
used for operations
Total operating revenue
Volume:[3]
Discharges (excluding nursery)
Ambulatory surgery visits
Emergency room visits (treated and
released)
Health center visits (includes GoHealth
urgent care centers)
Home care admissions
Other outpatient visits[4]

[1]
[2]
[3]

[4]
[5]

2016[5]

2017[5]

2018[5]

Six Months
Ended
June 30,
2018

Six Months
Ended
June 30,
2019

$7,535.8
$1,259.6
$8,795.4
$538.7

$7,784.1
$1,471.2
$9,255.3
$653.1

$8,762.1
$1,854.9
$10,617.0
$827.0

$4,257.8
$907.8
$5,165.6
$366.2

$4,610.7
$1,007.3
$5,618.0
$404.6

$55.5
$9,389.6

$61.4
$9,969.8

$63.0
$11,507.0

$32.6
$5,564.4

$33.7
$6,056.3

286,690
184,323

287,214
199,143

301,608
220,095

150,787
108,461

151,733
110,577

635,293

635,418

672,784

335,489

333,118

1,161,465
42,556
1,905,148

1,268,094
48,282
2,000,402

1,400,719
54,431
2,133,565

696,056
26,813
1,053,073

755,028
28,468
1,098,667

Excludes operating revenue of the Health Insurance Companies.
Amounts for the 2016 have been restated for the reclassification of implicit price concessions to conform to the current
presentation, as noted previously.
Volume statistics for all periods exclude physician practice visits, but include statistics from Northwell entities, including
clinical joint ventures, that are not members of the Obligated Group. Volume statistics for Mather are only included from the
January 1, 2018 acquisition date.
Other outpatient visits for the year ended December 31, 2016 were restated to include Peconic.
Dollar amounts are derived from audited consolidated financial statements.

Northwell’s core business revenue consists of net patient service revenue and physician practice
revenue (collectively referred to as “total patient revenue”). For the year ended December 31, 2018,
Northwell’s total patient revenue increased by $1.82 billion with a CAGR of 9.9%, compared to the year
ended December 31, 2016. During the same period, excluding the impact of the Mather acquisition, total
patient revenue increased by $1.47 billion with a CAGR of 8.0%. For the six months ended June 30, 2019,
Northwell’s total patient revenue increased by $452.4 million or 8.8%, compared to the six months ended
June 30, 2018.
The increase in total patient revenue for all periods (excluding the impact of the Mather acquisition)
was primarily a result of increases in volume (primarily related to the continued growth in physician and
ambulatory services), growth in inpatient case mix, increases in payment rates, the impact of new
medications and therapies advancing cancer care, and revenue cycle initiatives. The growth in physician
and ambulatory services resulted from continued physician recruitment efforts in a wide range of specialties
including anesthesiology and oncology, the acquisition of medical group practices, and the acquisition of
existing and opening of new ambulatory centers providing ambulatory surgery, cancer care and imaging
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services, including several majority-owned ambulatory surgery centers with joint venture partners. Revenue
growth was negatively affected by an increase in inpatient denial activity from managed care payers.
Uncompensated care represents services rendered to patients without insurance or with balances
after insurance who meet the eligibility requirements of Northwell’s financial assistance policy or who
otherwise are unable to pay for the care rendered. The estimated cost of uncompensated care was
approximately 3% of total patient revenue for all periods presented. Financial assistance is one aspect of
the multitude of community benefit programs provided by Northwell. Refer to “Community Benefit” herein
for additional information on community benefit programs provided by Northwell.
The major recurring components of other operating revenue are laboratory services, grants and
contracts, specialty and retail pharmacy sales, health plan risk pool revenue (unrelated to the Health
Insurance Companies) and rental income. Other operating revenue, excluding the Health insurance
Companies, increased by $288.3 million from 2016 to 2018, primarily as a result of increased revenue from
specialty and retail pharmacy sales, laboratory services, grants and contracts, and the acquisition of Mather,
as well as the proceeds received from the 2018 Medical Liability Mutual Insurance Company
demutualization transaction (refer to Note 11 to the Audited Consolidated Financial Statements in Appendix
B-1 for additional information).
Other operating revenue, excluding the Health Insurance Companies, increased by $38.4 million
or 10.5% for the six months ended June 30, 2019 compared to the six months ended June 30, 2018. The
increase was primarily a result of increased revenue from laboratory services and specialty and retail
pharmacy sales.
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Operating Expenses
Operating expenses, excluding the Health Insurance Companies, increased $2.27 billion from the
year ended December 31, 2016 to the year ended December 31, 2018, reflecting a CAGR of 11.8%. During
the same period, excluding the impact of the Mather acquisition and excluding the Health Insurance
Companies, operating expenses increased by $1.89 billion, reflecting a CAGR of 9.9%.
Operating expenses, excluding the Health Insurance Companies, for the six months ended June 30,
2019 increased by $474.9 million or 8.6% from the six months ended June 30, 2018.
Summarized below are the consolidated Northwell operating expenses, excluding the Health
Insurance Companies, for the years ended December 31, 2016, 2017 and 2018 and the six months ended
June 30, 2018 and 2019.

($’s In Millions)

Six Months
Ended
June 30,
2018

Six Months
Ended
June 30,
2019

2016[3]

2017[3]

2018[3]

$5,883.7

$6,442.6

$7,199.6

$3,529.6

$3,841.6

$2,676.7

$2,841.5

$3,530.2

$1,663.7

$1,817.6

$410.2
$115.2
$9,085.9

$431.5
$129.5
$9,845.1

$474.5
$146.7
$11,350.9

$246.6
$71.7
$5,511.5

$256.2
$71.0
$5,986.4

Operating Expenses: [1]
Salaries and employee benefits
Supplies and

expenses[2]

Depreciation and amortization
Interest expense
Total operating expenses[2]
[1]
[2]
[3]

Excludes operating expenses of the Health Insurance Companies.
Amounts for the 2016 period have been restated for the reclassification of the provision for bad debts to conform to the current
presentation, as noted previously.
Derived from audited consolidated financial statements.

Salaries and employee benefits, excluding the Health Insurance Companies, increased by $1.32
billion, with a 10.6% CAGR, from the year ended December 31, 2016 to the year ended December 31,
2018. During the same period, excluding the impact of the Mather acquisition and excluding the Health
Insurance Companies, salaries and employee benefits increased by $1.09 billion, with an 8.9% CAGR. The
remaining increase was partially due to staffing investments associated with the volume increases and the
continued investments in strategic initiatives related to the changes in health care delivery and payment
models. These investments included adding physicians and staff to support program expansion within the
hospitals and the ambulatory network, and to support population health initiatives. Wage increases and
staffing investments in IT, medical research and various safety, quality and patient experience initiatives
throughout Northwell also contributed to the growth in salaries and employee benefits. Productivity and
efficiency efforts, including savings from the consolidation of certain services and functions, helped to
control the increase in salaries and employee benefits.
For the six months ended June 30, 2019, salaries and employee benefits, excluding the Health
Insurance Companies, increased by $312.0 million or 8.8%, compared to the six months ended June 30,
2018. The increase was primarily the result of the continued staffing investments and wage increases noted
above.
Supplies and expenses, excluding Health Insurance Companies increased by $853.4 million from
the year ended December 31, 2016 to the year ended December 31, 2018, reflecting a 14.8% CAGR. During
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the same period, excluding the impact of the Mather acquisition and excluding the Health Insurance
Companies, and the incremental $77.8 million fee related to the amended agreement with Optum360 (refer
to Note 1 to the Audited Consolidated Financial Statements in Appendix B-1 for additional information)
supplies and expenses increased by $643.3 million, with an 11.4% CAGR. The remaining increase was
primarily due to medical supply and pharmaceutical costs associated with the increase in volume and
inpatient case mix and the cost of new implantable medical devices and medications. Investments in safety,
quality and patient experience initiatives, IT, and new physician practices and ambulatory centers also
contributed to the increase. Supply chain improvement efforts (which include standardization, distribution,
utilization and contracting initiatives) along with productivity and efficiency efforts, helped control the
growth rate of supplies and expenses including the impact of inflation.
Supplies and expenses, excluding the Health Insurance Companies, for the six months ended June
30, 2019 increased by $154.0 million or 9.3%, compared to the six months ended June 30, 2018. The
increase was primarily due to the growth in volume and continued investments noted above, partially offset
by a decrease in snow removal and utility costs resulting from the mild winter of 2019.
Depreciation and amortization, excluding the Health Insurance Companies, increased by $64.3
million, with a 7.5% CAGR, from 2016 to 2018, primarily due to continued investments in IT, facilities
and programs, and the acquisition of Mather. During the same period, excluding the impact of the Mather
acquisition, depreciation and amortization increased by $49.6 million, with a 5.9% CAGR.
For the six months ended June 30, 2019, depreciation and amortization, excluding the Health
Insurance Companies, increased by $9.5 million or 3.9%, compared to the six months ended June 30, 2018,
primarily due to the continued investments noted above.
The increase in interest expense of $31.4 million from the year ended December 31, 2016 to the
year ended December 31, 2018 was primarily due to the issuance of $500 million of Northwell Health
Series 2016A taxable bonds in September 2016 and $956.9 million of Northwell Health Series 2017A
taxable bonds in September 2017. A portion of the proceeds from the Series 2017A bonds was used to
refund $341.5 million of the Series 2011A bonds. The acquisition of Mather also contributed to the increase
in interest expense. The increase was partially offset by the effect of scheduled principal payments on
existing debt.
For the six months ended June 30, 2019, interest expense decreased by $0.7 million compared to
the six months ended June 30, 2018, primarily due to the effect of scheduled principal payments on existing
debt.
Operations of the Health Insurance Companies
CareConnect, which is going through the process of an orderly wind-down that started in 2017,
began providing coverage to members both on and off the New York State exchange on January 1, 2014.
At December 2018, CareConnect had no remaining members enrolled, compared to 74,808 and 112,426
members as of December 2017 and 2016, respectively.
Health Plan, which began operating a Medicaid Managed Long-Term Care (“MLTC”) plan in
November 2013, had ceased new enrollment in its MLTC plan in September 2017 and by January 2018 had
transitioned its existing members to other plans.
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The following table presents the components of the Health Insurance Companies’ operating results
and certain membership statistics for the years ended December 31, 2016, 2017 and 2018. The six month
periods ending June 30, 2018 and 2019 are not included in the following table, due to the wind-down of the
Health Insurance Companies.

($’s In Millions)

Year Ended
December 31,
2016[2]

Net premium revenue [1]
Other operating revenue
Operating expenses
Operating loss of the Health Insurance
Companies
CareConnect members as of December
Health Plan members as of December
[1]
[2]

Year Ended
December 31,
2017[2]

Year Ended
December 31,
2018[2]

$548.9
$7.0
$723.9

$812.9
$15.2
$971.4

$44.8
$14.1
$80.6

($168.0)
112,426
4,438

($143.4)
74,808
142

($21.7)
0
0

Net of the ACA risk adjustment program premium revenue adjustment.
Dollar amounts derived from audited consolidated financial statements.

CareConnect’s overall operating results since inception have been negatively impacted by the
actuarially determined ACA risk adjustment program. The ACA risk adjustment program, which affects
the individual and small group insurance markets, is a budget neutral program for each state and is intended
to transfer premium revenue from insurers that enrolled a healthier population to insurers that enrolled a
less healthy population, thereby attempting to eliminate or substantially reduce an insurers’ risk of adverse
selection of members with costlier and complex health conditions. The risk adjustment program has been
controversial, and numerous organizations across the nation, including CareConnect, had requested CMS
and state insurance regulators to make adjustments to demonstrated flaws in the methodology used to
calculate the risk adjustments, which particularly disadvantaged and challenged smaller and newer insurers.
In April 2017, guidance on revised risk adjustment regulations was issued by the New York State
Department of Financial Services (“DFS”) intended to provide some relief to insurers negatively affected
by it. Based on actuarial assumptions and all available information regarding the New York small group
market, DFS determined that an up to 30% uniform percentage adjustment would be used in applying a
market stabilization mechanism effective for the 2017 plan year, and an up to 40% adjustment for both the
small group and individual markets effective for the 2018 plan year. However, in January 2019 DFS issued
revised regulations lowering the relief adjustment from 30% to 18% for the 2017 plan year. In addition, a
large health insurance company filed a lawsuit challenging the regulatory relief guidance issued by DFS,
leading to uncertainty as to whether any risk adjustment relief would be realized. As a result of these
developments, for the year ended December 31, 2018 CareConnect reduced its premium revenue by $39.1
million related to the reversal of the risk adjustment relief previously recorded for the 2017 and 2018 plan
years.
CareConnect’s risk adjustment liability for the 2017 plan year amounted to $120.8 million, based
on the final risk adjusted profile of the CareConnect members compared to the New York market. This is
in addition to a risk adjustment liability of $131.7 million for the 2016 plan year. In addition, the ACA risk
corridor funding anticipated from the Federal government to help cover insurer losses in the first three years
of the health insurance exchanges never materialized. These factors were significant contributors to
CareConnect, in the opinion of management, having no viable path to profitability and being financially
unsustainable for Northwell to continue. As a result, in August 2017 Northwell announced that it would
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wind down CareConnect and withdraw from New York State’s insurance markets. DFS approved
CareConnect’s plan to withdraw from the insurance markets which allowed CareConnect to stop writing
and renewing large and small group policies effective December 1, 2017 and individual policies effective
January 1, 2018. As management anticipated that policies continuing into 2018 would operate at a loss,
CareConnect recorded a premium deficiency reserve as of and for the year ended December 31, 2017 of
$38.5 million to cover its estimated future operating losses (including estimated amounts for the 2018 plan
year risk adjustment liability, net of the relief amounts originally expected before the changes noted in the
paragraph above). The $21.7 million operating loss of the Health Insurance Companies for the year ended
December 31, 2018 was primarily the result of the $39.1 million write-down and reserve of the risk
adjustment relief originally anticipated as noted in the paragraph above, partially offset by other changes in
estimates relating to the premium deficiency reserve and a $7.0 million gain from the sale of a CareConnect
asset. Despite the decision to withdraw from the insurance markets, Northwell remains committed to other
population health and value-based payment strategies.
Non-Operating Gains and Losses
The following table presents a summary of non-operating gains and losses for Northwell for the
years ended December 31, 2016, 2017 and 2018 and the six months ended June 30, 2018 and 2019.

($’s In Millions)
Non-Operating Gains and Losses:
Investment income
Change in net unrealized gains and
losses and change in value of equity
method investments
Change in fair value of interest rate swap
agreements designated as derivative
instruments
Non-operating net periodic benefit cost
Loss on refunding of long-term debt
Contributions received in the
acquisitions of Peconic (2016) and
Mather (2018)
Gain on sale of property
Other non-operating gains and losses
Total non-operating gains and losses
[1]

2016[1]

2017[1]

2018[1]

Six Months
Ended
June 30,
2018

Six Months
Ended
June 30,
2019

$67.7

$109.1

$130.1

$69.1

$64.3

$117.9

$281.5

($328.9)

($65.8)

$288.2

$0.2
($39.8)
-

($27.9)
($42.6)

$0.4
($12.9)
-

$0.6
($10.1)
-

($0.5)
($8.5)
-

$36.3
$24.7
$207.0

($7.1)
$313.0

$75.8
$65.7
($41.8)
($111.5)

$75.8
$64.2
($8.3)
$125.5

($20.3)
$323.1

Derived from audited consolidated financial statements.

Due to the changes in the investment markets over the periods presented, Northwell’s net gains and
losses relating to investments have fluctuated. Refer to “Investment Policy” herein, the Audited
Consolidated Financial Statements in Appendix B-1 and the Unaudited Interim Consolidated Financial
Statements in Appendix B-2 for more information on Northwell’s investments.
In September 2017, HCI issued $956.9 million of taxable Northwell Health Series 2017A bonds.
The Series 2017A bonds were issued by HCI as a joint and several general obligation of the Obligated
Group. The 2017A bonds bear interest at fixed rates, payable semi-annually, with a final maturity date of
November 1, 2047. A portion of the proceeds of the Series 2017A bonds was used to refund $341.5 million
in Series 2011A bonds of the Obligated Group. A loss on refunding of long-term debt of $42.6 million
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resulted from the Series 2017A bond transaction, mainly due to the financing of interest payable through
the redemption dates, which extend through May 2021, and the write-off of the unamortized original costs
of issuance of the refunded bonds. However, the refunding transaction resulted in an overall net present
value savings to the Obligated Group of approximately $13.5 million
On January 1, 2018, Northwell acquired Mather by means of an inherent contribution where no
consideration was transferred by Northwell. Northwell accounted for the business combination by applying
the acquisition method, and accordingly, the inherent contribution is valued as the excess of Mather’s assets
over liabilities. In determining the inherent contribution received, all assets and liabilities were measured
at fair value as of the acquisition date. The fair value of the net assets acquired without donor restrictions
of $75.8 million was recorded as a contribution within non-operating gains and losses in the consolidated
statement of operations for the year ended December 31, 2018. The total contribution received in the
acquisition of Mather increased Northwell’s total net assets by $79.1 million, including $3.2 million related
to net assets with donor restrictions. Refer to Note 1 to the Audited Consolidated Financial Statements in
Appendix B-1 for additional information.
On January 15, 2016, Northwell acquired Peconic by means of an inherent contribution where no
consideration was transferred by Northwell. Northwell accounted for the business combination by applying
the acquisition method, and accordingly, the inherent contribution received is valued as the excess of
Peconic’s assets over liabilities. In determining the inherent contribution received, all assets and liabilities
were measured at fair value as of the acquisition date. The fair value of the net assets acquired without
donor restrictions of $36.3 million was recorded as a contribution within non-operating gains and losses in
the consolidated statement of operations for the year ended December 31, 2016. The total contribution
received in the acquisition of Peconic increased Northwell’s total net assets by $39.6 million, including
$3.3 million related to net assets with donor restrictions.
As a result of a prior year donation, Northwell held title to a remainder interest in a property located
in Brea, California. In June 2018, the property was sold and Northwell recognized a $65.7 million gain on
sale of property for its share of the sale proceeds received.
Other Changes in Net Assets Without Donor Restrictions
For a complete list of other changes in net assets without donor restrictions, refer to the Audited
Consolidated Financial Statements in Appendix B-1 and the Unaudited Interim Consolidated Financial
Statements in Appendix B-2.
Pension and Other Postretirement Liability Adjustments
Northwell maintains several defined benefit pension and other postretirement plans for its
employees. For the year ended December 31, 2018, Northwell recorded a decrease in net assets without
donor restrictions of $31.2 million, compared to a decrease of $36.1 million for the year ended December
31, 2017 and a decrease of $56.8 million for the year ended December 31, 2016, associated with pension
and other postretirement liability adjustments. These adjustments relate to changes in discount rates and
other actuarial assumptions, as well as investment gains and losses on pension plan assets, and were made
in accordance with the provisions of the Accounting Standards Codification Topic 715, Compensation Retirement Benefits, which requires Northwell to recognize the funded status (the difference between the
projected benefit obligations and the fair value of plan assets) of its defined benefit pension and other
postretirement plans in the consolidated statements of financial position with a corresponding adjustment
to net assets without donor restrictions.
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The combined fair value of plan assets at December 31, 2018, 2017 and 2016 as a percentage of
the projected benefit obligations of Northwell’s non-contributory defined benefit pension plans was 69%,
71% and 67%, respectively. Refer to Note 9 to the Audited Consolidated Financial Statements in Appendix
B-1 for more information.
Fundraising
For the years ended December 31, 2016, 2017 and 2018, Northwell’s fundraising efforts resulted
in the following donations (in millions).
Fundraising - Cash and Net Pledges
$150
$125

$116.4

$100

$38.4

$118.1
$102.4
$50.0
$47.9

$75
$50
$78.0

Cash

$25

$68.1

$54.5

Net Pledges
$0
2016

2017

2018

For the six months ended June 30, 2019 and 2018, Northwell received $30.3 million and $34.4
million, respectively, in new net pledges and cash donations. Of the $30.3 million received during 2019,
$12.3 million was in pledges and $18.0 million was in cash. Of the $34.4 million received during 2018,
$13.4 million was in pledges and $21.0 million was in cash.
Cash and pledges are generally received by the Northwell Health Foundation (the “Foundation”),
which was formed to solicit, receive and administer funds to be used for major modernization projects,
capital acquisitions, special programs and other health care services for the benefit of the Members of the
Obligated Group and other affiliated tax-exempt organizations of Northwell. The Foundation is not a
Member of the Obligated Group.
Statement of Financial Position Overview
Days cash on hand, long-term debt to cash flow and long-term debt service coverage ratios for June
30, 2019 are calculated using twelve months of operating results, covering the period July 1, 2018 through
June 30, 2019.
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Liquidity and Capital Resources
Unrestricted cash and investments increased to $3.20 billion as of June 30, 2019, from $2.70 billion
as of December 31, 2016, resulting in 103 days cash on hand as of June 30, 2019, a decline of 2 days from
December 31, 2016, primarily attributable to the acquisition of Mather and the timing of cash receipts and
expenditures, including those related to strategic and capital investments. Total unrestricted cash and
investments are comprised of cash and cash equivalents, marketable securities and other investments. Refer
to Note G to the Unaudited Interim Consolidated Financial Statements in Appendix B-2 and Note 4 to the
Audited Consolidated Financial Statements in Appendix B-1 for more information.
The following chart presents the total unrestricted cash and investments, in millions, used in the
days cash on hand calculation and the days cash on hand at December 31, 2016, 2017 and 2018 and June
30, 2019.

Total Unrestricted Cash and Investments and Days Cash on Hand
$3,500

105

105

102

103

110

$3,250
90
$3,000
$2,750

70

$2,500
Unrestricted cash and investments [1]

$2,983
$2,250

$3,051

$3,200

50

$2,700
30

$2,000
Days Cash on Hand

$1,750

10
12/31/16

[1]

12/31/17

12/31/18

6/30/19

Refer to Note 4 to the Audited Consolidated Financial Statements in Appendix B-1 and Note G to the Unaudited Interim
Consolidated Financial Statements in Appendix B-2 for more information.

In order to provide for future repayment of taxable debt with bullet maturities, management has
designated sinking funds amounting to $222.8 million, $171.0 million, $92.7 million and $45.6 million at
June 30, 2019 and December 31, 2018, 2017 and 2016, respectively. These sinking fund amounts are
excluded from total unrestricted cash and investments and the days cash on hand calculation reflected in
the above chart. Also excluded are funds designated by management to pay malpractice and other selfinsurance liabilities and the CareConnect ACA risk adjustment program liability, as well as unspent taxable
bond proceeds and other funds designated by management to fund future capital expenditures and
investments.
Northwell’s cash to debt measurement increased to 97.8% at June 30, 2019 compared to 90.7% at
December 31, 2016, as a result of the growth in unrestricted cash and investments with the sinking funds
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exceeding the increase in debt. The cash to debt ratio has been calculated for both periods including the
management designated sinking funds with the unrestricted cash and investments, but excluding the other
management designated funds noted in the paragraph above.
Patient Accounts Receivable
Days of total patient revenue in patient accounts receivable were 46 days, 46 days, 48 days and 46
days as of June 30, 2019 and December 31, 2018, 2017 and 2016, respectively.
Property, Plant and Equipment
Management monitors and manages capital spending in relation to operations, capital market
conditions affecting investments, fundraising and debt capacity. Capital additions (including assets
acquired under finance lease obligations and real estate financing transactions) totaled $827.7 million,
$777.3 million and $626.4 million for the years ended December 31, 2018, 2017 and 2016, respectively.
For the six months ended June 30, 2019, capital additions totaled $360.7 million.
Net assets released from restrictions for capital asset acquisitions totaled $44.2 million, $32.5
million and $33.9 million for the years ended December 31, 2018, 2017 and 2016, respectively. For the six
months ended June 30, 2019, net assets released from restrictions for capital asset acquisitions were $9.9
million.
Capital expenditures as a percentage of depreciation and amortization were 136%, 174%, 180%
and 150% for the six months ended June 30, 2019 and the years ended December 31, 2018, 2017 and 2016,
respectively.
Accounts Payable
Days of supplies and expenses in accounts payable were 95 days, 94 days, 89 days and 91 days as
of June 30, 2019 and December 31, 2018, 2017 and 2016, respectively.
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Debt
The following table presents a summary of Northwell’s total outstanding debt, debt to capitalization,
long-term debt to cash flow and long-term debt service coverage ratio as of and for the years ended
December 31, 2016, 2017 and 2018 and twelve months ended June 30, 2019.

($’s In Millions)
Total outstanding debt[1]
Debt to

capitalization[2]

Long-term debt / cash

flow[3]

Long-term debt service coverage
[1]
[2]
[3]
[4]

12/31/16[4]

12/31/17[4]

12/31/18[4]

6/30/19

$3,026.6

$3,555.4

$3,542.2

$3,500.0

46.9%

48.7%

48.5%

45.6%

4.8x

7.0x

4.9x

4.8x

3.4x

2.6x

3.3x

3.4x

Total outstanding debt includes long-term debt, finance (formerly capital) lease obligations and short-term borrowings.
Capitalization is defined as the sum of total outstanding debt and total net assets, excluding those related to permanent
endowments.
Long-term debt includes long-term debt and finance lease obligations, net of current portions. Cash flow is defined as net
income before all items defined in footnote [d] below, except for interest expense.
Derived from audited consolidated financial statements.

Northwell’s total debt profile as of June 30, 2019 was comprised of 5.6% variable rate debt and
94.4% fixed rate debt. However, the majority of the long-term variable rate debt is hedged under interest
rate swap agreements. As such, the effective variable and fixed rate debt is 3.9% and 96.1%, respectively,
of the total outstanding debt. Total outstanding debt increased by $473.4 million from December 31, 2016
to June 30, 2019, primarily due to the issuance of the Series 2017A bonds in September 2017, partially
offset by the concurrent refunding of the Series 2011A bonds and scheduled principal payments on existing
debt. The acquisition of Mather also contributed to the increase.
Debt to capitalization improved to 45.6% at June 30, 2019, compared to 46.9% at December 31,
2016. Long-term debt to cash flow was 4.8x at both June 30, 2019 and December 31, 2016.
The long-term debt service coverage ratio was 3.4x for both the twelve months ended June 30,
2019, and the year ended December 31, 2016. For the June 30, 2019 and December 31, 2016 calculations,
maximum annual debt service was $249.3 million and $212.1 million, respectively, occurring in 2019 and
2017. Income available for debt service[d] for the twelve months ended June 30, 2019 and the year ended
December 31, 2016 was $842.2 million and $714.4 million, respectively. Refer to “Historical and Pro
Forma Coverage of Debt Service” herein for further information.
Northwell primarily uses its short-term borrowings under revolving credit facilities to bridge capital
expenditures to be paid with donations and/or bond issues. Short-term borrowings were $96.8 million,
$103.5 million, $110.6 million and $110.2 million as of June 30, 2019 and December 31, 2018, 2017 and
2016, respectively, and the total credit currently available under such arrangements is $292 million,
including amounts outstanding.

[d]

Net income as defined in footnote [c] before depreciation and amortization, interest expense, the change in net
unrealized gains and losses and change in value of equity method investments, and the change in fair value of interest
rate swap agreements designated as derivative instruments.

A-51

Interest Rate Swap Agreements
Certain members of Northwell have entered into various interest rate swap agreements with
financial institutions, matched or related to the term and rate of various bond issues or debt agreements. As
of June 30, 2019 and December 31, 2018, 2017 and 2016, the aggregate fair value of the interest rate swap
agreements was a liability of $5.9 million, $4.9 million, $5.7 million and $7.9 million, respectively.
Swap agreements expose Northwell to credit risk in the event of nonperformance by the
counterparties. Northwell believes that the risk of material impact to its consolidated financial statements
arising from nonperformance by the counterparties is low. For further information, see “PART 6 – RISK
FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE
OBLIGATED GROUP – Risks Related to Interest Rate Swap Agreements” in the forepart of this Official
Statement.
Commitments and Contingencies
For information on commitments and contingencies, refer to “Regulatory Reviews, Audits,
Litigation and Investigations” and “Other Litigation” herein and Note K to the Unaudited Interim
Consolidated Financial Statements in Appendix B-2.
Summary
Revenue growth associated with increased volume, inpatient case mix and payment rates, revenue
cycle initiatives, acquisitions and growth in physician and ambulatory services, coupled with expense
reductions from supply chain and other productivity and efficiency initiatives, offset by investments,
including those related to ambulatory and physician network growth, patient experience, quality and safety
initiatives, medical research and education, behavioral health services and population health management,
and the impact of the ACA risk adjustment program, all contributed to the operating results for Northwell
for the periods presented.
Despite the challenges and factors pressuring operating margins, Northwell continues to focus on
improving operating performance, as evidenced by the decisions to wind down the Health Insurance
Companies and withdraw from New York State’s insurance markets. While management continues to
believe that operating a provider owned insurance company could be an effective strategy to manage
population health, there are multiple other strategies and tactics currently in place to achieve similar goals
to which Northwell remains committed.
Management also continues to focus on creating additional revenue opportunities through new and
enhanced facilities, building a more diversified business model (including expanding joint venture
partnerships), physician recruitment efforts, the on-going migration from fee-for-service to value-based
payment models associated with population health management, and revenue cycle initiatives, as well as
operating expense reductions with operational efficiency efforts, program consolidation and supply chain
initiatives.
Northwell continues to invest in strategic capital projects and technology, including electronic
health records and digital health technology, to maintain what management believes is a competitive
advantage regarding patient and physician satisfaction and retention, and to improve clinical outcomes,
patient experience, and operational processes. In addition, Northwell is making strategic investments in
physicians who support key clinical service lines and staff to support the growth in the physician and
ambulatory network, and in various other safety, quality and service initiatives. Management continues to
monitor strategic capital needs in relation to operations, capital market conditions affecting investment
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returns, fundraising and debt capacity, so that Northwell can continue to invest in people, programs and
facilities in order to successfully adapt and respond to changes in the health care industry while continuing
to meet the needs of the patients and families in all the communities it serves.
Financial Ratios
Northwell
Financial Ratios
2016
Days cash on hand (1)
Long-Term Debt/Cash Flow (2)
Debt to Capitalization
(Capitalization = Total Debt + Total
Net Assets, excluding those related to
permanent endowments)
(1)

(2)

105
4.8
46.9%

December 31
2017
105
7.0
48.7%

2018
102
4.9
48.5%

Days Cash on Hand is calculated as described in “Management’s Discussion and Analysis of Recent Financial Performance—
Statement of Financial Position Overview—Liquidity and Capital Resources” herein. Although the Days Cash on Hand
presented above was calculated for Northwell consolidated, the amounts are not materially different from the Days Cash on
Hand for the Obligated Group, which was 109, 111 and 99 as of December 31, 2016, 2017 and 2018, respectively.
Long-term debt includes long-term debt and finance lease obligations, net of current portions. Cash flow is defined as the
excess of revenue and gains and losses over expenses before depreciation and amortization, the change in net unrealized gains
and losses and change in value of equity method investments, the change in fair value of interest rate swap agreements
designated as derivative instruments, the non-cash contributions received in the acquisitions of Peconic (2016) and Mather
(2018), the accounting loss on refunding of long term debt (2017), and the gain on sale of property (2018).

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

A-53

Capitalization
The following table sets forth Northwell’s historical capitalization ratios as of December 31, 2017
and 2018, and the pro forma capitalization ratio as of December 31, 2018, assuming the issuance of the
Bonds and the refunding of the Series 2009E Bonds.
Northwell
Capitalization
(Dollars in Thousands)
December 31,
2018

2017
Debt:
Pro Forma 2019 Debt (1)

$

-

$

669,212

3,555,350

3,542,177

3,492,786

Total Debt

3,555,350

3,542,177

4,161,998

Total Net Assets

3,946,058
(195,775)

3,983,535
(219,315)

3,983,535
(219,315)

3,750,283

3,764,220

3,764,220

7,305,633

7,306,397

7,926,218

48.7%

48.5%

52.5%

Total Capitalization
Percentage of Debt to Capitalization

(2)

-

Existing Debt (2)

Less: Net Assets for Permanent Endowments

(1)

$

2018 Pro Forma

Pro Forma 2019 Debt includes $675.2 million relating to the Bonds, including $25.2 million in bond premium and the impact
of refunding the Series 2009E Bonds, less $6.0 million of bond issuance costs.
Pro Forma Existing Debt as of December 31, 2018 reflects the refunding of $49.4 million of Series 2009E Bonds, inclusive
of unamortized discount and bond issuance costs.

Principal and Interest Requirements
The following table sets forth, for each respective year ending December 31, the amounts required
to be paid by the Members of the Obligated Group or the Other Northwell Entities in such year for (i) the
principal of the Bonds coming due during each such period; (ii) the interest with respect to the Bonds
coming due during each such period; (iii) the total debt service coming due during each such period with
respect to other long-term indebtedness of the Obligated Group (excluding the Series 2009E Bonds to be
refunded upon the issuance of the Bonds); (iv) the total aggregate debt service of the Obligated Group,
which includes the Bonds and all other long-term indebtedness; (v) other debt service of Northwell coming
due during each such period; and (vi) the total aggregate debt service of Northwell during each such period.
Such amounts exclude the amortization of balloon indebtedness over 30 years as required by the Master
Trust Indenture in the determination of the maximum annual debt service for the purpose of calculating the
long-term debt service coverage ratio.
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Northwell
Long-Term Debt Service Requirements*
Fiscal Year
Ending
December 31,

Debt Service on the Bonds

Total Debt
Service on
Other LongTerm Debt of
the Obligated
Group(1)

Total Debt
Service on All
Long-Term
Debt of the
Obligated
Group

-

2,641,352
26,886,316
26,450,566
25,189,918
23,914,145
22,798,254
21,807,362
20,887,574
19,992,160
19,951,910
19,909,910
19,866,035
19,811,669
19,746,074
19,676,755
19,630,464
19,608,324
19,584,585
19,559,124
19,532,064
19,503,405
19,421,487
19,292,337
19,230,345
19,230,345
19,066,386
18,574,386
18,246,345
18,246,345
17,649,143
17,051,941
-

$ 182,636,290
182,563,561
188,388,202
189,117,634
187,304,271
188,363,782
186,668,696
188,027,928
299,017,718
187,104,961
189,032,731
188,704,118
158,048,019
157,326,063
157,494,537
159,501,572
161,830,916
162,455,943
164,355,864
166,367,789
166,675,629
116,630,677
117,300,138
277,379,963
397,499,325
92,492,132
74,114,184
562,364,383
890,919,346
6,397,468
4,136,242
2,134,956
1,700,936
776,247
793,713
401,271

$ 185,277,642
220,724,877
220,993,768
220,752,552
217,978,416
212,827,035
210,236,058
209,670,501
319,794,878
207,881,871
209,797,641
209,470,153
179,809,688
179,157,137
179,401,291
180,437,036
182,834,239
183,540,528
185,519,987
187,594,852
187,979,033
144,242,164
144,152,475
296,610,308
416,729,670
131,553,518
132,693,570
580,610,728
909,165,691
96,876,611
468,863,183
2,134,956
1,700,936
776,247
793,713
401,271

$ 21,637,992
20,815,903
19,217,480
19,077,288
13,185,688
12,555,484
15,262,148
10,536,661
10,187,015
10,253,029
10,236,107
10,274,524
8,031,360
5,379,085
4,114,583
4,096,248
4,075,855
4,054,734
4,034,829
4,020,478
2,757,313
1,391,039
1,391,887
1,390,851
934,916
-

$ 206,915,634
241,540,779
240,211,248
239,829,840
231,164,104
225,382,520
225,498,207
220,207,162
329,981,893
218,134,900
220,033,748
219,744,676
187,841,048
184,536,222
183,515,874
184,533,284
186,910,095
187,595,262
189,554,816
191,615,330
190,736,346
145,633,203
145,544,362
298,001,159
417,664,586
131,553,518
132,693,570
580,610,728
909,165,691
96,876,611
468,863,183
2,134,956
1,700,936
776,247
793,713
401,271

$650,000,000

$612,957,019

$6,356,027,208

$7,618,984,226

$218,912,497

$7,837,896,723

Principal
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
Total
*
(1)

(2)

$

Interest

11,275,000
6,155,000
6,445,000
6,760,000
1,665,000
1,760,000
755,000
785,000
825,000
855,000
900,000
1,950,000
2,085,000
2,230,000
1,305,000
1,395,000
1,500,000
1,605,000
1,695,000
1,800,000
8,190,000
7,560,000
19,995,000
40,005,000
72,830,000
447,675,000
-

$

Other
Total Northwell
Northwell Debt Debt Service
Service(2)

Totals may not foot due to rounding.
Other Long-Term Debt of the Obligated Group encompasses existing outstanding bonds of the Obligated Group (excluding
the Series 2009E Bonds that are to be refunded with the issuance of the Bonds), as well as non-bonded long-term obligations
of the Obligated Group.
Other Northwell Debt Service includes debt obligations of Other Northwell Entities outside the Obligated Group, including
Northern Westchester, Phelps, Peconic, Mather and various consolidated clinical joint ventures. $105.1 million of Phelps,
Northern Westchester, Peconic and Mather bonds payable at December 31, 2018, which are supported by bank direct purchase
agreements or letters of credit, may come due prior to the final maturity of the underlying bonds if the bank expiry dates are
not extended.
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Historical and Pro Forma Coverage of Debt Service
The following table sets forth the Obligated Group’s historical long-term debt service coverage
ratio calculated pursuant to the definition in the Master Trust Indenture for the year ended December 31,
2018 and the pro forma long-term debt service coverage ratios for the year ended December 31, 2018 and
the twelve month period ended June 30, 2019. The pro forma long-term debt service coverage ratios for the
year ended December 31, 2018 and the twelve month period ended June 30, 2019 assumed pro forma
maximum annual debt service including the issuance of the Bonds and the refunding of the Series 2009E
Bonds.
Northwell
Long-Term Debt Service Coverage Ratio
(Dollars in Thousands)
12/31/2018
Funds Available for Debt Service:
Excess of Revenue and Gains and Losses over Expenses
Plus: Interest
Plus: Depreciation and Amortization
Less: Change in Net Unrealized Gains and Losses and
Change in Value of Equity Method Investments
Less: Change in Fair Value of Interest Rate Swap
Agreements Designated as Derivative Instruments
Less: Contribution Received in the Acquisition of Mather
Less: Gain on sale of property
Total Funds Available for Debt Service
Maximum Annual Debt Service Requirements:
Existing Debt(1)
Existing Debt and Pro Forma 2019

Debt(1) (2)

Total Maximum Annual Debt Service Requirements
Historical and Pro Forma Long-Term Debt Service
Coverage Ratio(3)
(1)

(2)
(3)

(4)

$

22,894
146,660
475,255

Pro Forma
12/31/2018
$

22,894
146,660
475,255

Pro Forma
6/30/19(4)
$

237,532
146,021
484,646

328,931

328,931

(26,654)

(433)
(75,819)
(65,723)

(433)
(75,819)
(65,723)

699
0
0

$ 831,765

$ 831,765

248,835
-

281,475

$ 248,835

$ 281,475

3.3x

3.0x

$

842,244

281,475
$

281,475

3.0x

Maximum Annual Debt Service (“MADS”) has been calculated in accordance with the Master Trust Indenture. MADS occurs
in 2019 for the December 31, 2018 calculation and in 2022 for the pro forma December 31, 2018 and June 30, 2019
calculations.
Pro Forma Maximum Annual Debt Service as of December 31, 2018 and June 30, 2019 includes $675.2 million relating to
the Bonds, including $25.2 million in bond premium and the impact of refunding the Series 2009E Bonds.
The Long-term Debt Service Coverage Ratio presented above was calculated for Northwell on a consolidated basis. The Longterm Debt Service Coverage Ratio for the Obligated Group as calculated in accordance with the Master Trust Indenture for
the year ended December 31, 2018 was 3.9x.
Calculated using twelve months of operating results covering the period July 1, 2018 through June 30, 2019.
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Historical and Pro Forma Debt to EBITDA
The following table sets forth Northwell’s historical debt to EBITDA (as defined in the table below)
ratio for the year ended December 31, 2018 and the pro forma debt to EBITDA ratios for the year ended
December 31, 2018 and the twelve month period ended June 30, 2019. The pro forma debt to EBITDA
ratios for the year ended December 31, 2018 and twelve month period ended June 30, 2019 include the
issuance of the Bonds.
Northwell
Debt to EBITDA
(Dollars in Thousands)
Pro Forma
12/31/2018

12/31/2018

Pro Forma
6/30/2019(3)

Debt:
Pro Forma 2019 Debt(1)
Existing Debt(2)

$

3,542,177

$

669,212
3,492,786

$

669,212
3,450,605

Total Debt

$

3,542,177

$ 4,161,998

$

4,119,817

$

$

237,532

Earnings before Interest, Taxes, Depreciation and
Amortization (EBITDA):
Excess of Revenue and Gains and Losses over
Expenses
Plus: Interest
Plus: Depreciation and amortization
Less: Change in Net Unrealized Gains and Losses
and Change in Value of Equity Method
Investments
Less: Change in Fair Value of Interest Rate Swap
Agreements Designated as Derivative
Instruments
Less: Contribution Received in the Acquisition of
Mather
Less: Gain on sale of property
Total EBITDA

$ 22,894
146,660
475,255
328,931

$

(1)
(2)
(3)

146,660
475,255
328,931

146,021
484,646
(26,654)

(433)

(433)

699

(75,819)

(75,819)

0

(65,723)

(65,723)

0

831,765
4.3

Historical and Pro Forma Debt to EBITDA

22,894

$

831,765
5.0

$

842,244
4.9

Pro Forma 2019 Debt includes $675.2 million relating to the Bonds, including $25.2 million in bond premium and the impact
of refunding the Series 2009E Bonds, less $6.0 million of bond issuance costs.
Pro Forma Existing Debt as of December 31, 2018 and June 30, 2019 reflects the refunding of $49.4 million of Series 2009E
Bonds, inclusive of unamortized discount and bond issuance costs.
Calculated using twelve months of operating results covering the period from July 1, 2018 through June 30, 2019.

Budgetary Process
The annual operating and capital budgets of Northwell are prepared by the finance office of
Northwell in collaboration with the administrative leadership of each Member of the Obligated Group and
the Other Northwell Entities. The budgets are reviewed and approved by the Executive Leadership of
Northwell and Northwell Board of Trustees. The operating budget sets the targeted gain from operations;
however, there can be no assurance that this goal will be achieved in any year.
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Payment Methodologies
Medicare
Medicare covers hospital services for eligible individuals who are elderly, disabled or subject to
certain chronic conditions. Medicare pays acute care hospitals, such as the Obligated Group hospitals, for
most general medical/surgical services provided to eligible inpatients under a prospective payment system
(“PPS”) known as “inpatient PPS.” Under the inpatient PPS, hospitals receive a predetermined payment
amount for each Medicare discharge. This PPS payment is a standard national amount based on the
diagnostic related group (“DRG”) for the discharge subject to a geographic adjustment that takes into
account regional wage differentials compared to the nation as a whole. DRGs classify treatments for
illnesses according to the estimated costs of hospital resources necessary to furnish care for each patient’s
principal diagnosis. Hospitals are thus at financial risk for providing services to a patient at an actual cost
greater than the applicable DRG payment. DRG rates are updated annually (the update factor) based on a
statistical estimate of the increase in the cost of goods and services used by hospitals in providing care (the
market basket). Historically, the increases to the DRG rates have often been lower than the percentage
increases in the costs of goods and services purchased by hospitals. Under provisions of the ACA, there are
further reductions in the market basket percentage increase, consisting of both a flat percentage reduction
and an economic productivity adjustment. DRG weights are also recalibrated annually. Hospitals also
receive additional payments for certain costs, such as new technology costs as well as atypical cases (known
as outliers) and the costs of organ procurement for those hospitals that have designated organ transplant
programs. Hospitals also receive an additional per discharge payment based on a federal rate (with certain
adjustments) to reimburse hospitals for capital costs. There is no assurance that these payments will be
sufficient to cover the actual cost of providing hospital services. Medicare payments will be increasingly
based on “Value Based Purchasing” (“VBP”) in the future. This methodology withholds 2.0% of the federal
fiscal year (“FFY”) 2019 payments and then redistributes these funds back to hospitals based upon quality
metrics. Since FFY 2015, hospitals may also be penalized up to three percent of inpatient base operating
payments for unnecessary re-admissions. Since FFY 2015, as mandated by the ACA, a hospital acquired
condition reduction program was implemented. A one percent payment penalty is assessed on those
hospitals that trigger the unacceptable threshold. The Obligated Group hospitals continue to focus on the
performance of each of the above quality based initiatives.
In 2013, CMS established the “two-midnight rule” to clarify when it expected Medicare patients to
be designated as meeting the criteria for inpatient status. Under this rule, only patients that the admitting
physician expects will need to spend two nights in the hospital would be considered and paid for by
Medicare as hospital inpatients. For FFY 2019, CMS has relaxed the requirement that a physician order
must be present in the patient’s medical record as long as the record reflects the intention to admit. CMS is
requiring the subcontractor to re-review all claims they denied in their medical review process since October
2015 to make sure medical review decisions and subsequent provider education are consistent with current
policy.
Certain hospital inpatient facilities or units providing specialized services, such as rehabilitation or
psychiatric units, are paid under distinct payment methodologies. In 2002, Medicare implemented a distinct
PPS for inpatient rehabilitation services and reduced the number of diagnoses that qualify a patient to be
treated in an inpatient rehabilitation unit. Patients receiving rehabilitation services are classified into case
mix groups based upon impairment, age, co-morbidities and functional capability. Hospitals receive a
predetermined amount per discharge based on the patient’s case mix group as adjusted for geographic area
wage levels, low-income patients, hospital teaching status, rural areas and high-cost outliers. Medicare
initiated a distinct PPS for inpatient psychiatric services in 2005. Hospitals receive a predetermined per
diem payment with adjustments for factors such as patient characteristics, DRG, hospital teaching status
and geographic area wage levels. Rehabilitation and psychiatric PPS rates are also subject to updates. There
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can be no assurance that these payments will be sufficient to cover the actual cost of providing hospital
services.
Most hospital outpatient services are also paid on a PPS basis. Payments under the outpatient PPS
(“OPPS”) are based upon ambulatory payment classification (“APC”) groups. An APC group includes
various services and procedures determined to be similar. APC rates are adjusted annually and are subject
to a geographic adjustment that takes into account wage differentials and the average amount of resources
required to provide the service (e.g., visit, chest x-ray, surgical procedure). Hospitals are eligible to receive
additional payments for certain new or high cost drugs and devices as well as certain outlier payments.
There can be no assurance that the hospital OPPS rate, which bases payment on APC groups rather than on
individual services, will be sufficient to cover the actual costs of the services. In addition to the APC rate,
there is a predetermined beneficiary coinsurance amount for each APC group. There can be no assurance
that the beneficiary will pay this amount.
OPPS applies to most hospital outpatient services, other than ambulance and rehabilitation services,
clinical diagnostic laboratory services, dialysis for end-stage renal disease, non-implantable durable
medical equipment, prosthetic devices and orthotics. Outpatient services not covered by OPPS are paid on
the basis of fee schedules, the lower of costs or charges, or a blend of fee schedules and costs. As of calendar
year 2017, CMS implemented the “site-neutral” payment policy under section 603 of the Medicare payment
rules. The effect of this rule reduced Medicare payments to certain off-campus outpatient facilities from
APC payments, to the lower physician fee schedules. Northwell management estimates that the impact of
this rule has been to reduce annual Medicare revenue by less than $2 million.
Certain hospitals, including some of the Obligated Group hospitals, qualify for additional payments
from Medicare to cover some of the costs of providing care to a high level of Medicaid and uninsured
patients (disproportionate share hospital (“DSH”) payments) and the costs of training physicians and other
medical professionals (graduate medical education (“GME”) payments). DSH payments are determined
annually based on certain statistical information submitted to DHHS and are paid as a percentage addition
to DRG payments. In FFY 2014, in accordance with the ACA, there were major changes made to the DSH
payment formula. Significantly, the ACA modified the DSH payment methodology so that DSH qualifying
hospitals receive only 25% of the DSH payment amount the hospitals would have received previously under
the Medicare DSH statutory formula. The remaining 75% of what otherwise would have been paid is
reduced in accordance with the reduced level of uninsured persons throughout the country and is available
to make additional payments to each DSH qualifying hospital that has uncompensated care. Each fiscal
year, the payments to each hospital are based on the hospital’s amount of uncompensated care for a time
period relative to the total amount of uncompensated care for the same time period for all hospitals that
receive DSH payments that year. Beginning in FFY 2018, the calculation of uncompensated care payments
has begun to be based on uncompensated care reported on the Medicare cost report. This change will be
phased in over the period of FFY 2018–2020. Various alternatives to this revised DSH payment
methodology have been proposed by the hospital industry and continue to be considered by federal
regulators. If this policy change continues to be phased in as currently enacted, Northwell management
estimates that the annual impact on Northwell’s Medicare payments would be approximately $25 million.
See “PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP – Affordable Care Act and Health Care Reform
Initiatives” in the forepart of this Official Statement for further information on these changes.
There are two forms of payment for GME: Direct Graduate Medical Education (“DGME”) and
Indirect Medical Education (“IME”) payments. DGME payments support the direct costs of training (e.g.,
resident stipends, supervision), while IME payments support the higher infrastructure relating to teaching,
greater patient acuity and their extensive “stand-by” capabilities. DGME costs are paid under a prospective
methodology based on a hospital-specific approved amount per resident. Additional payments are available
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to PPS teaching hospitals for the IME costs attributable to their approved graduate medical education
programs. The IME payment is an additional payment calculated as a percentage add-on to the inpatient
DRG payment. The payment is based on a formula that incorporates the hospital’s ratio of residents to beds
in use and total inpatient PPS operating cost revenue. DGME and IME payments are subject to certain
limitations, such as a cap on a hospital’s allowable residents based on the number of residents in a base
year, and reductions for training taking place in non-hospital settings unless certain criteria are met.
Congress has repeatedly sought to limit GME payments and there can be no assurance that such efforts will
not be successful in the future.
Medicare Advantage plans are alternate insurance products offered by private companies that
engage in direct managed care risk contracting with the Medicare program. Under the Medicare Advantage
program, these private companies agree to accept a fixed, per-beneficiary payment from the Medicare
program to cover all care that the beneficiary may require.
The Medicare program has experienced frequent legislative, regulatory and administrative
revisions in its payment methodologies and other provisions, many of which have sought to reduce the level
of payment and rate of increase in the cost of the program. The most significant areas of concern for cuts
to the Medicare program are IME and DSH payments. Another area of concern is “Pay for Performance”
or VBP (as discussed above), which incorporates either an increase or decrease to the Medicare base
payment rate based on the results of quality measures that a hospital must submit to Medicare. The intention
of Pay for Performance is to pay for quality delivery of care, not simply quantity. It is likely that revisions
will continue, some of which may adversely affect the Medicare payments that Members of the Obligated
Group receive.
The OIG of DHHS reviews the appropriateness and accuracy of hospital payments. The OIG
compares payments for physician office visits furnished in provider-based and free-standing clinics for
similar procedures and assesses the potential impact on the Medicare program of hospitals’ claiming
provider-based status for such facilities. OIG reviews of hospitals will continue to scrutinize the impact of
provider-based status on Medicare billing. Provider-based status allows a subordinate facility to bill as part
of the main facility and can result in additional Medicare payments for services furnished at provider-based
facilities.
The 340b Drug Pricing Program requires drug manufacturers to provide outpatient drugs to eligible
health care organizations and other covered entities at significantly reduced prices. The 340b program
enables covered entities to reach more eligible patients and provide more comprehensive services. LIJMC
(including LIJFH and LIJVS), SS, SIUH, Phelps, and Lenox are eligible and participate in the 340b discount
program. Beginning in calendar year 2018, the financial benefit associated with a provider being permitted
to purchase discounted drugs was decreased. The regulatory provision imposed reduced hospital
reimbursement for most 340b drugs from Average Sales Price (“ASP”) plus 6% down to ASP less 22.5% so as
to approximate acquisition cost.
Medicare pays home health agencies a prospective predetermined episodic base payment adjusted
for patients’ health condition and care needs. The payment is also adjusted for geographic wage differences
based of the location of service. Medicare pays hospices a daily wage-adjusted payment rate for each day
a patient is enrolled in the hospice benefit. These daily rates are made regardless of the amount of services
provided on a given day. Payments are made based on four levels of care required to meet patient and
family needs.
Medicare pays for certain physician services based on a national fee schedule called the “resourcebased-relative-value scale” (“RB-RVS”). The RB-RVS fee schedule establishes payment amounts for all
physician services, including services of provider-based physicians, and is subject to annual updates. On
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April 16, 2015, Congress signed in to law the Medicare Access and CHIP Restoration Act of 2015. This
act permanently replaces the sustainable growth rate formula used by Medicare to determine payments for
physician services with a fixed 0.5% annual adjustment for the years 2015 through 2019. From 2020-2025,
the base rates will be maintained and physician compensation will be subject to adjustment under the MeritBased Incentive Payment System (“MIPS”). Beginning in 2026, physicians who receive a significant
portion of revenue through alternative payment models will receive a 0.75% increase, while those
physicians who do not participate in these alternatives will receive an increase of 0.25%. Under MIPS,
physicians will be assigned a composite performance score based on measures of quality, resource use,
meaningful use of electronic health records, and clinical practice improvement activities. A threshold
performance score will be set annually by DHHS at the mean or medium of all composite scores for a prior
annual performance period. Performance exceeding the threshold will result in a positive adjustment,
performance below the threshold will result in a negative adjustment, and performance at the threshold will
result in no adjustment.
Non-Medicare Payment
As periodically updated and renewed, the New York State payment methodologies govern nonMedicare payments to hospitals in New York State. Under the New York State payment methodologies,
hospitals and all non-Medicare payers, except Medicaid, workers’ compensation and no-fault insurance
programs, negotiate hospitals’ payment rates. If negotiated rates are not established, payers are billed at
hospitals’ established charges with the exception of Medicaid HMO payers who will be billed at the
Medicaid HMO default rate as established by the NYSDOH. Medicaid, Workers’ Compensation and NoFault payers pay hospital rates promulgated by NYSDOH on a prospective basis. Every year, Northwell’s
hospitals and nursing homes must have their Medicaid payment rates certified for the forthcoming year by
the New York State Commissioner of Health and approved by the State Director of Budget, recognizing
economic and budgetary considerations. In addition, Medicaid rate methodologies are subject to approval
at the federal level by CMS, which may routinely request information about such methodologies prior to
approval. Revenue related to specific rate components that have not been approved by CMS is not
recognized until the Obligated Group is reasonably assured that such amounts are realizable. Adjustments
to the current and prior years’ payment rates for Medicaid will continue to be made in future years.
New York State payment methodologies include a system of state-imposed assessments and
surcharges on various categories of third-party payers for health care services that fund annual stateoperated pools for indigent care. In 2010, funds from the professional education pool were transferred to
the indigent care pool and distributed to hospitals on a methodology utilizing uninsured patient volume.
There will be continued changes in the methodology used to determine the amount of the distributions to
be made to hospitals and in the methodology used to determine the cap on the amount of the distributions
to hospitals. These issues could negatively impact Northwell. Charity care has become an area of intense
focus by both federal and state governments. The NYSDOH has changed the pool distribution methodology.
Effective January 1, 2013, funds are distributed in accordance with each facility’s relative uncompensated
care need, which will be based on uninsured inpatient and outpatient units of service from cost reporting
periods two years prior to the distribution year, multiplied by the applicable Medicaid rates in effect as of
January 1 of the distribution year adjusted by a statewide cost adjustment factor and reduced by any
payment amounts collected from such uninsured patients. To ease the transition to this new payment
methodology, NYSDOH provided a transition period during which no hospital experienced a reduction in
indigent care pool payments for calendar year 2013 greater than 2.5% of its average distributions received
over the three previous calendar years. For each subsequent year, the reduction in pool distributions is
limited to an additional 2.5% of the preceding three-year average (i.e., the cap on losses is 12.5% in 2017
and 15.0% in 2018, 17.5% in 2019 and 20% in 2020). This transition collar was extended to April 2020. In
addition, the transition adjustment also caps the amount a hospital can gain under the new methodology by
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placing a derived increase cap on each hospital's distributions under the new methodology when compared
to the three year average.
The ACA legislated cuts to the Federal portion of Medicaid DSH allotments, based on the projected
reduction in the level of uninsured resulting from Medicaid expansion and the exchanges. Cuts scheduled
to begin in FY 2020 start at $4 billion nationally, growing to $8 billion in 2021 and increasing to $44 billion
through FY 2025. Federal funding of New York State DSH allotments would be cut by $659 million in FY
2020, growing to a $1.3 billion reduction in funding by FY 2025, a loss of 70% in federal Medicaid DSH
funding to the State. The NYSDOH has not yet determined how it plans to implement the federal Medicaid
DSH reductions, but Northwell management estimates that the impact to Northwell will be approximately
$10 million.
The teaching component of Medicaid and Medicaid Managed Care payments, which is distributed
outside the pools, is expected to continue to be paid by the State directly to the hospitals through the
Medicaid rates. Members of the Obligated Group receive significant payments from the indigent care pool,
and no assurances can be given that substantial subsequent changes in these programs will not occur, nor
that subsequent payments will remain at levels comparable to the present level.
In New York State, Medicaid is a jointly funded federal-state-county program administered by the
State by which hospitals receive payment for services provided to eligible infants, children, adolescents and
indigent adults. Since its application for a federal Medicaid waiver under Section 1115 of the Social
Security Act was first approved in 1997, the State of New York has mandated that a significant portion of
its Medicaid population be assigned and enrolled into private managed care plans. Under the waiver,
Medicaid recipients are required to enroll in one of several managed care options, unless they fall into an
exempt or excluded category enumerated in the New York statute. Management of the Obligated Group
believes that Medicaid fee-for-service payments will likely constitute a reduced percentage of the Obligated
Group’s inpatient revenue as Medicaid Managed Care plans contract with hospitals on a negotiated-rate
basis. See “Managed Care” herein.
In 2011, the New York State Budget included further cuts to payments to providers in a wide variety
of areas. In addition, many modifications occurred as a result of the Medicaid Redesign Team. One of the
key provisions is an overall state spending cap, which if exceeded, will result in further payment cuts. It
remains uncertain whether the State will be able to keep spending below the limit in future years without
resorting to additional rate cuts.
Payments made to health care providers under the Medicaid program are subject to change as a
result of federal or state legislative and administrative actions, including changes in the methods for
calculating payments, the amount of payments that will be made for covered services and the types of
services that will be covered under the program. Such changes have occurred in the past and may be
expected to occur in the future, particularly in response to federal and state budgetary constraints.
There are various proposals at the federal and State levels that could, among other things,
significantly reduce rates or modify rate setting methods. The ultimate outcome of these proposals and other
market changes cannot presently be determined. Future changes in the Medicare and Medicaid programs
and any reduction of funding could have an adverse impact on Northwell. Additionally, certain payers’
payment rates for various years have been appealed by certain Members of the Obligated Group. If the
appeals are successful, additional income applicable to those years might be realized.
Any future reductions could have a material adverse effect on the financial condition of Northwell.
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See “PART 6 – RISK FACTORS AND REGULATORY PROVISIONS THAT MAY AFFECT
NORTHWELL AND THE OBLIGATED GROUP – New York State Budget” and “– Medicare and
Medicaid Payment” in the fore part of this Official Statement.
Managed Care
Managed care programs, which include various payment methodologies and utilization controls
through the use of primary care physicians, case managers and other care coordinators are increasingly
being offered by traditional insurance companies and managed care organizations in New York State.
Payment methodologies include per diem rates, per discharge rates, discounts from established charges, fee
schedules and capitation payments. Enrollment in managed care programs has increased, and managed care
programs are expected to have a greater influence on the manner in which health care services are delivered
and paid for in the future. Managed care programs are expected to reduce the utilization of health care
services, and inpatient services in particular. In addition, some managed care organizations have been
delaying payments to hospitals thereby affecting institution cash flows. The Obligated Group’s financial
condition may be adversely affected by these trends. See “PART 6 – RISK FACTORS AND
REGULATORY PROVISIONS THAT MAY AFFECT NORTHWELL AND THE OBLIGATED GROUP
– Other Risk Factors” in the forepart of this Official Statement.
Northwell has established relationships with most managed care companies in the market, and these
contracts cover most products (HMO, point of service, PPO) and payer types (Medicare, Medicaid,
commercial). The five managed care companies that represent the largest managed care patient volume
within Northwell are Empire Health Choice/Anthem, United HealthCare, Emblem Health, CIGNA and
Aetna.
The hospitals of Northwell, including the Members of the Obligated Group, employ a multifaceted,
centralized strategy for managed care contracting. The goal of the contracting effort is to create mutually
beneficial arrangements with managed care payers that will enable Northwell to maintain and enhance the
quality of care provided to patients. This strategy was implemented in an effort to allow Northwell to
maintain stable compensation/revenue through a combination of price enhancements and increases in
volume to its facilities. The contracting initiatives include achieving efficiencies through unified integrated
system-wide contracting, payment assurances, limitations on payer preferred pricing and volume objectives,
open panels for physicians and diversified contracting for various products offered by each carrier. From
time to time, Northwell has disputes with HMOs, PPOs and other managed care payers concerning payment
and contract interpretation issues. Such disputes may result in mediation, arbitration or litigation.
These efforts are taking place despite the increased strength of payers due to a number of factors.
Payer consolidation in the marketplace would further disadvantage hospitals and result in a small number
of managed care payers controlling the majority of discharges. Shifts between product types within a
particular payer’s population may adversely affect expected compensation/revenue. In addition, managed
care payers have also begun implementing disease management programs and carving out many services
(such as Behavioral Health / Substance Abuse, Laboratory and Radiology services) to third parties, as well
as creating sub-networks (“centers of excellence”) for high cost services such as cardiac care, bariatric
surgery or bone marrow transplants, restricting the number of providers that may offer these services to
their members in return for additional discounts or contract terms favoring the payer. Northwell has also
embarked on a strategy to give consideration to equity in pricing as volume shifts from inpatient to
outpatient settings due to innovations in medical technology and clinical practice, and shared savings/shared
risk arrangements that reward efficiencies and provide volume channeling. Examples of this include:
pricing discounts linked to volume channeling, more favorable payment terms, preferred networks and
benefit differentials, participation in “centers of excellence,” and considerations for the relative size of the
payer in the marketplace. In addition, Northwell participates in pay-for-performance arrangements with
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several payers that provide opportunities for incentive payments tied to performance on specified quality
and/or efficiency measures.
The majority of managed care payment is paid on either a discounted fee-for-service basis or case
rate according to contracted rates. Financial terms are established based upon the size of health plan
membership and the ability of the company to direct patients to Northwell. Separate rates are established
for each product line (Medicare, Medicaid, Indemnity, HMO, and PPO). Most contracts are either on a
DRG-based per case rate for all acute services or include per diem rates for general inpatient services and
an extensive number of DRG-based case rates for tertiary and quaternary care. Psychiatric and
Rehabilitation services are generally negotiated on a per diem basis. Outpatient services are paid on a
percent of charges or fixed fee schedule basis.
Most Medicaid managed care members are enrolled with Prepaid Health Services Plans (“PHSPs”).
PHSPs are managed care companies that were enabled by New York State as part of the federal waiver it
received to enroll Medicaid eligible patients in managed care. For several years, Northwell prepared for the
implementation of mandatory Medicaid managed care enrollment in New York City and Nassau and
Suffolk Counties, New York, through contracting initiatives and operational changes to ensure continued
patient volume. A major part of this initiative was purchasing a significant ownership interest, currently
11%, in Healthfirst, a health plan owned collectively by a consortium of hospitals in the region and the
largest managed Medicaid plan in New York City.
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APPENDIX B-1
AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF NORTHWELL HEALTH, INC.
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
WITH REPORT OF INDEPENDENT AUDITORS
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&RQWULEXWLRQUHFHLYHGLQWKHDFTXLVLWLRQRI-RKQ70DWKHU0HPRULDO+RVSLWDO
3HUPDQHQWHQGRZPHQWGRQRUFRQWULEXWLRQV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
$PRUWL]DWLRQRIERQGSUHPLXPVGLVFRXQWVDQGILQDQFLQJFRVWV
1HWUHDOL]HGJDLQVDQGORVVHVFKDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
&KDQJHLQIDLUYDOXHRILQWHUHVWUDWHVZDSDJUHHPHQWV
*DLQRQVDOHRISURSHUW\
*DLQRQVDOHRI%URDGODZQ
/RVVRQUHIXQGLQJRIORQJWHUPGHEW
&KDQJHVLQRSHUDWLQJDVVHWVDQGOLDELOLWLHV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW
3OHGJHVUHFHLYDEOH
&XUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHVWRWKLUGSDUW\SD\HUV
$FFUXHGUHWLUHPHQWEHQHILWVQHWRIFXUUHQWSRUWLRQ
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
1HWFKDQJHLQDOORWKHURSHUDWLQJDVVHWVDQGOLDELOLWLHV
1HWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV

,QYHVWLQJDFWLYLWLHV
&DSLWDOH[SHQGLWXUHV
3URFHHGVIURPVDOHRISURSHUW\
3URFHHGVIURPVDOHRI%URDGODZQ
1HWFDVKIURPVDOHVRI LQYHVWHGLQ VKRUWWHUPDQGORQJWHUPLQYHVWPHQWV
&DVKUHFHLYHGLQWKHDFTXLVLWLRQRI-RKQ70DWKHU0HPRULDO+RVSLWDO
3D\PHQWVIRUDFTXLVLWLRQVDQGFOLQLFDOMRLQWYHQWXUHLQYHVWPHQWVQHW
1HWFDVKXVHGLQLQYHVWLQJDFWLYLWLHV

)LQDQFLQJDFWLYLWLHV
3ULQFLSDOSD\PHQWVRQORQJWHUPGHEWDQGFDSLWDOOHDVHREOLJDWLRQV
3D\PHQWVRQUHIXQGHGDQGUHGHHPHGORQJWHUPGHEW
3D\PHQWVRQVKRUWWHUPERUURZLQJV
3URFHHGVIURPVKRUWWHUPERUURZLQJV
3URFHHGVIURPORQJWHUPGHEW
3D\PHQWVIRUILQDQFLQJFRVWV
3URFHHGVIURPSHUPDQHQWHQGRZPHQWGRQRUFRQWULEXWLRQV
1HWFDVK XVHGLQ SURYLGHGE\ILQDQFLQJDFWLYLWLHV

1HWLQFUHDVHLQFDVKDQGFDVKHTXLYDOHQWV
&DVKDQGFDVKHTXLYDOHQWVEHJLQQLQJRI\HDU
&DVKDQGFDVKHTXLYDOHQWVHQGRI\HDU

6XSSOHPHQWDOGLVFORVXUHRIFDVKIORZLQIRUPDWLRQ
&DVKSDLGGXULQJWKH\HDUIRULQWHUHVW H[FOXVLYHRIDPRXQWVFDSLWDOL]HG 

6XSSOHPHQWDOGLVFORVXUHRIQRQFDVKLQYHVWLQJDQGILQDQFLQJDFWLYLWLHV
$VVHWVDFTXLUHGXQGHUFDSLWDOOHDVHREOLJDWLRQV



<HDU(QGHG'HFHPEHU
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See accompanying notes.






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV
(In Thousands)
'HFHPEHU
2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ
1RUWKZHOO +HDOWK ,QF DQG LWV PHPEHU FRUSRUDWLRQV DQG RWKHU DIILOLDWHG HQWLWLHV FROOHFWLYHO\
1RUWKZHOO LVDQLQWHJUDWHGKHDOWKFDUHGHOLYHU\V\VWHPLQWKH1HZ<RUNPHWURSROLWDQDUHD0RVW
HQWLWLHV ZLWKLQ 1RUWKZHOO DUH H[HPSW IURP )HGHUDO LQFRPH WD[HV RQ UHODWHG LQFRPH XQGHU WKH
SURYLVLRQVRI6HFWLRQ D RIWKH,QWHUQDO5HYHQXH&RGH WKH&RGH DVRUJDQL]DWLRQVGHVFULEHG
LQ6HFWLRQ F  ZKLOHFHUWDLQHQWLWLHVDUHQRWH[HPSWIURPVXFKLQFRPHWD[HV7KHH[HPSW
RUJDQL]DWLRQVDOVRDUHH[HPSWIURP1HZ<RUN6WDWHDQGORFDOLQFRPHWD[HV
7KH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV LQFOXGH WKH DFFRXQWV RI WKH IROORZLQJ
SULQFLSDO RSHUDWLQJ RUJDQL]DWLRQV $OO LQWHURUJDQL]DWLRQ DFFRXQWV DQG DFWLYLWLHV KDYH EHHQ
HOLPLQDWHGLQFRQVROLGDWLRQ
+RVSLWDOV







1RUWK6KRUH8QLYHUVLW\+RVSLWDO 168+ 
LQFOXGLQJ6\RVVHW+RVSLWDO
/RQJ,VODQG-HZLVK0HGLFDO&HQWHU /,-0& 
LQFOXGLQJ/RQJ,VODQG-HZLVK+RVSLWDO/RQJ
,VODQG-HZLVK)RUHVW+LOOV/RQJ,VODQG-HZLVK
9DOOH\6WUHDP6WHYHQDQG$OH[DQGUD&RKHQ
&KLOGUHQ¶V0HGLFDO&HQWHURI1HZ<RUN
=XFNHU+LOOVLGH+RVSLWDODQG2U]DF&HQWHUIRU
5HKDELOLWDWLRQ
6WDWHQ,VODQG8QLYHUVLW\+RVSLWDO 6WDWHQ
,VODQG LQFOXGLQJERWK1RUWKDQG6RXWK
FDPSXVHV
/HQR[+LOO+RVSLWDO /HQR[ 
6RXWKVLGH+RVSLWDO 6RXWKVLGH 










*OHQ&RYH+RVSLWDO *OHQ&RYH 
+XQWLQJWRQ+RVSLWDO$VVRFLDWLRQ +XQWLQJWRQ 
3ODLQYLHZ+RVSLWDO 3ODLQYLHZ 
7KH/RQJ,VODQG+RPH 6RXWK2DNV+RVSLWDO 
3KHOSV0HPRULDO+RVSLWDO$VVRFLDWLRQ 3KHOSV
FROOHFWLYHO\ZLWKLWVVXEVLGLDULHV 
1RUWKHUQ:HVWFKHVWHU+RVSLWDO$VVRFLDWLRQ
1RUWKHUQ:HVWFKHVWHUFROOHFWLYHO\ZLWKLWV
VXEVLGLDULHV 
3HFRQLF%D\0HGLFDO&HQWHU 3HFRQLF
FROOHFWLYHO\ZLWKLWVVXEVLGLDULHV 
-RKQ70DWKHU0HPRULDO+RVSLWDO 0DWKHU
FROOHFWLYHO\ZLWKLWVVXEVLGLDU\ 








1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
2WKHU(QWLWLHV















1RUWKZHOO+HDOWK,QFDQG1RUWKZHOO
+HDOWKFDUH,QF +&, ±SDUHQWKROGLQJ
FRPSDQLHV
1RUWKZHOO+HDOWK6WHUQ)DPLO\&HQWHUIRU
5HKDELOLWDWLRQ 6WHUQ ±VNLOOHGQXUVLQJIDFLOLW\
DQGUHKDELOLWDWLRQFHQWHU
1RUWKZHOO+HDOWK/DERUDWRULHV±ODERUDWRU\
VHUYLFHV
1RUWK6KRUH+HDOWK6\VWHP(QWHUSULVHV,QF
1RUWK6KRUH+HDOWK(QWHUSULVHV,QFDQG7UXH
1RUWK+HDOWK6HUYLFHV&RPSDQ\//&±
KROGLQJFRPSDQLHVIRUFHUWDLQUHODWHGHQWLWLHV
5HJLRQ&DUH,QF±LQIXVLRQWKHUDS\DQG
OLFHQVHGKRPHKHDOWKDJHQF\VHUYLFHV
1RUWK6KRUH&RPPXQLW\6HUYLFHV,QF±UHDO
HVWDWHKROGLQJVDQGUHODWHGVHUYLFHV
1RUWK6KRUH8QLYHUVLW\+RVSLWDO+RXVLQJ,QF
1RUWK6KRUH8QLYHUVLW\+RVSLWDODW*OHQ&RYH
+RXVLQJ,QFDQG+LOOVLGH+RVSLWDO+RXVHV
,QF±KRXVLQJDQGDX[LOLDU\IDFLOLWLHVIRUVWDII
PHPEHUVVWXGHQWVDQGHPSOR\HHV
9LVLWLQJ1XUVH$VVRFLDWLRQRI+XGVRQ9DOOH\
,QFDQGVXEVLGLDULHV±KRPHFDUHDQGKRVSLFH
VHUYLFHV
7UXH1RUWK+HDOWK3KDUPDF\,QF±UHWDLO
SKDUPDF\
1RUWK6KRUH/,-DQG<DOH1HZ+DYHQ0HGLFDO
$LU7UDQVSRUW//&±PHGLFDODLUWUDQVSRUW
FRPSDQ\RZQHGE\1RUWKZHOO
0HOYLOOH6&//&±RXWSDWLHQWDPEXODWRU\
VXUJHU\FHQWHURZQHGE\1RUWKZHOO
*UHHQZLFK9LOODJH6XUJHU\&HQWHU±RXWSDWLHQW
DPEXODWRU\VXUJHU\FHQWHUFXUUHQWO\
RZQHGE\1RUWKZHOO

















7KH)HLQVWHLQ,QVWLWXWHIRU0HGLFDO5HVHDUFK±
PHGLFDOUHVHDUFK
1RUWKZHOO+HDOWK)RXQGDWLRQ±IXQGUDLVLQJ
+RVSLFH&DUH1HWZRUN±KRVSLFHVHUYLFHV
1RUWK6KRUH/,-+HDOWK3ODQ,QF +HDOWK
3ODQ ±WD[H[HPSWKHDOWKLQVXUDQFHHQWLW\
&DUH&RQQHFW,QVXUDQFH&RPSDQ\
,QF &DUH&RQQHFW ±IRUSURILWKHDOWKLQVXUDQFH
HQWLW\
5HJLRQDO,QVXUDQFH&RPSDQ\/WG 5HJLRQDO
,QVXUDQFH ±FDSWLYHLQVXUDQFHFRPSDQ\
SURYLGLQJH[FHVVSURIHVVLRQDOOLDELOLW\
LQVXUDQFH
+XQWLQJWRQ+RVSLWDO'RODQ)DPLO\+HDOWK
&HQWHU±FRPPXQLW\KHDOWKFHQWHU
(QGRVFRS\&HQWHURI/RQJ,VODQG//&±
RXWSDWLHQWHQGRVFRS\FHQWHURZQHGE\
1RUWKZHOO
1RUWK6KRUH0HGLFDO$FFHOHUDWRU3&±
RXWSDWLHQWUDGLDWLRQRQFRORJ\FHQWHU
RZQHGE\1RUWKZHOO
(QGR*URXS//&±RXWSDWLHQWDPEXODWRU\
VXUJHU\FHQWHURZQHGE\1RUWKZHOO
'+&+//& 'LJHVWLYH+HDOWK&HQWHURI
+XQWLQJWRQ ±RXWSDWLHQWHQGRVFRS\FHQWHU
RZQHGE\1RUWKZHOO
6RXWK6KRUH6XUJHU\&HQWHU//&±RXWSDWLHQW
DPEXODWRU\VXUJHU\FHQWHURZQHGE\
1RUWKZHOO
6XIIRON6XUJHU\&HQWHU//&±RXWSDWLHQW
DPEXODWRU\VXUJHU\FHQWHURZQHGE\
1RUWKZHOO
2WKHUDIILOLDWHGSURIHVVLRQDOFRUSRUDWLRQV







1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
&HUWDLQ PHPEHUV RI 1RUWKZHOO WKH 2EOLJDWHG *URXS  DUH MRLQWO\ DQG VHYHUDOO\ OLDEOH IRU
REOLJDWLRQVXQGHU ERQG LQGHQWXUHV VHH 1RWH  7KH 2EOLJDWHG *URXS FRQVLVWV RI +&, 168+
/,-0&6WDWHQ,VODQG/HQR[6RXWKVLGH+XQWLQJWRQ*OHQ&RYH3ODLQYLHZDQG6WHUQ
1RUWKZHOOPDLQWDLQVDFRQWUROOLQJRZQHUVKLSLQYDULRXVHQWLWLHVZKRVHUHVXOWVRIRSHUDWLRQVDUH
LQFOXGHG LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV 1RUWKZHOO¶V QRQFRQWUROOLQJ
LQWHUHVWLQWKHVHHQWLWLHVDW'HFHPEHUDQGLVLPPDWHULDOERWKLQGLYLGXDOO\DQGLQWKH
DJJUHJDWHWR1RUWKZHOO¶VQHWDVVHWVDQGH[FHVVRIUHYHQXHDQGJDLQVDQGORVVHVRYHUH[SHQVHVDV
UHSRUWHGLQWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
1RUWKZHOOLVSDUW\WRDQDJUHHPHQWZLWK2SWXP//& 2SWXP DSURYLGHURIUHYHQXHF\FOH
PDQDJHPHQWVROXWLRQVDQGWHFKQRORJ\ZKHUH2SWXPSURYLGHVUHYHQXHF\FOHVHUYLFHVIRUPRVW
RI 1RUWKZHOO¶V KRVSLWDOV $V SDUW RI WKH DJUHHPHQW 1RUWKZHOO FRQWULEXWHG FHUWDLQ LQWHOOHFWXDO
SURSHUW\UHODWHGWRLWVLQWHUQDOUHYHQXHF\FOHIXQFWLRQVLQH[FKDQJHIRUDQRZQHUVKLSLQWHUHVW
LQ 2SWXP 1RUWKZHOO DFFRXQWV IRU WKH LQYHVWPHQW LQ 2SWXP XVLQJ WKH HTXLW\ PHWKRG RI
DFFRXQWLQJ$W'HFHPEHUDQGDQGUHVSHFWLYHO\LVUHSRUWHG
ZLWKLQORQJWHUPLQYHVWPHQWVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQ
IRUWKLVLQYHVWPHQW1RUWKZHOOLQFXUUHGPDQDJHPHQWIHHVRIDQGWR2SWXP
IRU UHYHQXH F\FOH VHUYLFHV IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  UHVSHFWLYHO\ ,Q
DGGLWLRQGXULQJWKHDJUHHPHQWZLWK2SWXPZDVDPHQGHGZLWK1RUWKZHOOLQFXUULQJD
UHODWHGLQFUHPHQWDOIHHRILQFOXGHGLQWKHFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQVIRUWKH\HDU
HQGHG'HFHPEHUSD\DEOHRYHUVHYHUDO\HDUV
$FTXLVLWLRQV
2Q-DQXDU\ WKH$FTXLVLWLRQ'DWH 1RUWKZHOODFTXLUHG0DWKHUDEHGQRWIRUSURILW
FRPPXQLW\WHDFKLQJKRVSLWDOORFDWHGLQ3RUW-HIIHUVRQ1HZ<RUNDQGLWVDIILOLDWHGSURIHVVLRQDO
FRUSRUDWLRQ 1RUWKZHOO DFTXLUHG 0DWKHU E\ PHDQV RI DQ LQKHUHQW FRQWULEXWLRQ ZKHUH QR
FRQVLGHUDWLRQZDVWUDQVIHUUHGE\1RUWKZHOO1RUWKZHOODFFRXQWHGIRUWKHEXVLQHVVFRPELQDWLRQE\
DSSO\LQJWKHDFTXLVLWLRQPHWKRGDQGDFFRUGLQJO\WKHLQKHUHQWFRQWULEXWLRQLVYDOXHGDVWKHH[FHVV
RIWKHIDLUYDOXHRIDVVHWVDFTXLUHGRYHUWKHIDLUYDOXHRIOLDELOLWLHVDVVXPHG,QGHWHUPLQLQJWKH
LQKHUHQWFRQWULEXWLRQUHFHLYHGDOODVVHWVDQGOLDELOLWLHVZHUHPHDVXUHGDWWKHIDLUYDOXHDVRIWKH
$FTXLVLWLRQ 'DWH 7KH UHVXOWV RI 0DWKHU¶V RSHUDWLRQV KDYH EHHQ LQFOXGHG LQ WKH FRQVROLGDWHG
ILQDQFLDOVWDWHPHQWVVLQFHWKH$FTXLVLWLRQ'DWH0DWKHULVQRWDPHPEHURIWKH2EOLJDWHG*URXS






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
7KHIROORZLQJWDEOHVXPPDUL]HVWKHHVWLPDWHGIDLUYDOXHVRI0DWKHU¶VDVVHWVDFTXLUHGDQGOLDELOLWLHV
DVVXPHGDWWKH$FTXLVLWLRQ'DWH


$VVHWV
&DVKDQGFDVKHTXLYDOHQWV
,QYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWV
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHV
3URSHUW\SODQWDQGHTXLSPHQW
,QVXUDQFHFODLPVUHFHLYDEOH
2WKHUDVVHWV
7RWDODVVHWVDFTXLUHG

/LDELOLWLHV
6KRUWWHUPERUURZLQJV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
$FFUXHGUHWLUHPHQWEHQHILWV
&DSLWDOOHDVHREOLJDWLRQV
/RQJWHUPGHEW
,QVXUDQFHFODLPVOLDELOLW\
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHVDVVXPHG

([FHVVRIDVVHWVDFTXLUHGRYHUOLDELOLWLHVDVVXPHG

1HWDVVHWVDFTXLUHG
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV






-DQXDU\

 




















 


 

 



1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
7KHIROORZLQJWDEOHVXPPDUL]HVDPRXQWVDWWULEXWDEOHWR0DWKHUIURPWKH$FTXLVLWLRQ'DWHWKURXJK
'HFHPEHU   WKDW DUH LQFOXGHG LQ WKH DFFRPSDQ\LQJ  FRQVROLGDWHG VWDWHPHQWV RI
RSHUDWLRQVDQGFKDQJHVLQQHWDVVHWV



7RWDORSHUDWLQJUHYHQXH
7RWDORSHUDWLQJH[SHQVHV
([FHVVRIRSHUDWLQJUHYHQXHRYHURSHUDWLQJH[SHQVHV
7RWDOQRQRSHUDWLQJJDLQVDQGORVVHV
([FHVVRIUHYHQXHDQGJDLQVDQGORVVHVRYHUH[SHQVHV

&KDQJHLQQHWDVVHWV
1HWDVVHWVZLWKRXWGRQRUUHVWULFWLRQV
1HWDVVHWVZLWKGRQRUUHVWULFWLRQV
7RWDOFKDQJHLQQHWDVVHWV







<HDU(QGHG
'HFHPEHU










 



7KHIROORZLQJWDEOHUHSUHVHQWVXQDXGLWHGSURIRUPDILQDQFLDOLQIRUPDWLRQIRU1RUWKZHOODVVXPLQJ
WKHDFTXLVLWLRQRI0DWKHUKDGWDNHQSODFHRQ-DQXDU\7KHXQDXGLWHGSURIRUPDILQDQFLDO
LQIRUPDWLRQH[FOXGHVWKHFRQWULEXWLRQUHFHLYHGLQWKHDFTXLVLWLRQRI0DWKHUDQGLVQRWQHFHVVDULO\
LQGLFDWLYHRIWKHUHVXOWVRIRSHUDWLRQVDVWKH\ZRXOGKDYHEHHQKDGWKHWUDQVDFWLRQEHHQHIIHFWHG
RQ-DQXDU\



7RWDORSHUDWLQJUHYHQXH
7RWDORSHUDWLQJH[SHQVHV
([FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXHRYHURSHUDWLQJH[SHQVHV
7RWDOQRQRSHUDWLQJJDLQVDQGORVVHV
'HILFLHQF\ H[FHVVRIUHYHQXHDQGJDLQVDQGORVVHVRYHUH[SHQVHV

&KDQJHLQQHWDVVHWV
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOFKDQJHLQQHWDVVHWV



<HDU(QGHG
'HFHPEHU




   



 
 


   





   



   



1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
,QDGGLWLRQWRWKH0DWKHUDFTXLVLWLRQGXULQJDQG1RUWKZHOODFTXLUHGYDULRXVSK\VLFLDQ
SUDFWLFHV DQG RWKHU KHDOWK SURYLGHUV 7KHVH DFTXLVLWLRQV ZHUH DFFRXQWHG IRU DV EXVLQHVV
FRPELQDWLRQV$VVHWVDFTXLUHGGXULQJDQGZHUHDSSUR[LPDWHO\DQG
UHVSHFWLYHO\ ,QFUHPHQWDO UHYHQXH UHFRUGHG LQ  DQG  DWWULEXWDEOH WR HQWLWLHV DFTXLUHG
GXULQJHDFK\HDUZDVDSSUR[LPDWHO\
6DOHRI%URDGODZQ
,Q1RYHPEHU7KH/RQJ,VODQG+RPHFORVHGRQDQDJUHHPHQWWRVHOOWKHDVVHWVRI%URDGODZQ
0DQRU1XUVLQJDQG5HKDELOLWDWLRQ&HQWHUWRDQLQGHSHQGHQWRSHUDWRURIVNLOOHGQXUVLQJIDFLOLWLHV
IRUDSSUR[LPDWHO\$VSDUWRIWKHVDOHRISURSHUW\SODQWDQGHTXLSPHQWQHWZDV
WUDQVIHUUHGWRWKHSXUFKDVHU$SRUWLRQRIWKHVDOHSURFHHGVZHUHXVHGWRSD\RIIH[LVWLQJORQJWHUP
GHEWRIRI7KH/RQJ,VODQG+RPH$VDUHVXOWRIWKHVDOHDJDLQRIZDVUHFRJQL]HG
ZLWKLQWKHRWKHURSHUDWLQJUHYHQXHOLQHRIWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQV
IRUWKH\HDUHQGHG'HFHPEHU
+HDOWK,QVXUDQFH&RPSDQLHV
,Q-XO\+HDOWK3ODQILOHGDWHUPLQDWLRQSODQZLWKWKH1HZ<RUN6WDWH'HSDUWPHQWRI+HDOWK
1<6'2+  8QGHU WKH WHUPLQDWLRQ SODQ ZKLFK ZDV DSSURYHG E\ WKH 1<6'2+ LQ
6HSWHPEHU+HDOWK3ODQFHDVHGQHZHQUROOPHQWLQLWV0HGLFDLG0DQDJHG/RQJ7HUP&DUH
3ODQ DQG E\ -DQXDU\ KDG WUDQVLWLRQHG LWV H[LVWLQJ PHPEHUV WR RWKHU SODQV +HDOWK 3ODQ
H[SHFWVWKHZLQGGRZQRIRSHUDWLRQVWREHFRPSOHWHGE\WKHHQGRILQFOXGLQJWKHSD\PHQW
RIUHPDLQLQJFODLPOLDELOLWLHV
,Q$XJXVW1RUWKZHOODQQRXQFHGWKDWLWZRXOGZLQGGRZQ&DUH&RQQHFWDQGZLWKGUDZIURP
1HZ <RUN 6WDWH¶V LQVXUDQFH PDUNHWV 7KH 1HZ <RUN 6WDWH 'HSDUWPHQW RI )LQDQFLDO 6HUYLFHV
DSSURYHG&DUH&RQQHFW¶VSODQZKLFKDOORZHG&DUH&RQQHFWWRVWRSZULWLQJDQGUHQHZLQJDQQXDO
ODUJH DQG VPDOO JURXS SROLFLHV HIIHFWLYH 'HFHPEHU  DQG LQGLYLGXDO SROLFLHV HIIHFWLYH
-DQXDU\$VQRQHZSROLFLHVZHUHWREHZULWWHQLQDQGWKHKHDOWKLQVXUDQFHSUHPLXP
UHYHQXHWREHHDUQHGRQH[LVWLQJSROLFLHVZDVQRWH[SHFWHGWREHVXIILFLHQWWRFRYHUPHGLFDOFODLPV
DQGRWKHUH[SHQVHVLQFXUUHGGXULQJWKHZLQGGRZQRI&DUH&RQQHFWDSUHPLXPGHILFLHQF\UHVHUYH
RIZDVUHFRUGHGLQDQGLQFOXGHGZLWKLQDFFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHVLQ
WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQW RI ILQDQFLDO SRVLWLRQ DQG ZLWKLQ +HDOWK ,QVXUDQFH
&RPSDQLHVRSHUDWLQJH[SHQVHVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQVIRUWKH
\HDU HQGHG 'HFHPEHU  $V RI 'HFHPEHU    UHPDLQV DFFUXHG IRU WKH
HVWLPDWHGH[SHQVHVWRFRPSOHWHWKHZLQGGRZQRI&DUH&RQQHFW






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2UJDQL]DWLRQDQG3ULQFLSOHVRI&RQVROLGDWLRQ FRQWLQXHG 
$VDUHVXOWRI1RUWKZHOO¶VGHFLVLRQWRH[LWWKHKHDOWKLQVXUDQFHEXVLQHVVWKHQHWRSHUDWLQJUHVXOWV
RI &DUH&RQQHFW DQG +HDOWK 3ODQ FROOHFWLYHO\ WKH +HDOWK ,QVXUDQFH &RPSDQLHV  DUH VHSDUDWHO\
UHSRUWHG ZLWKLQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV IRU WKH \HDUV HQGHG
'HFHPEHU  DQG  6HH 1RWH IRU IXUWKHU LQIRUPDWLRQ UHJDUGLQJ KHDOWK LQVXUDQFH
SUHPLXPUHYHQXHDQGWKHLPSDFWRIWKH$IIRUGDEOH&DUH$FW $&$ ULVNDGMXVWPHQWSURJUDPDV
ZHOODVPHGLFDOFODLPVH[SHQVHIRUWKH+HDOWK,QVXUDQFH&RPSDQLHV
6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV
&RQVROLGDWHG6WDWHPHQWVRI2SHUDWLRQV
7KHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVLQFOXGHWKHH[FHVVRIUHYHQXHDQGJDLQV
DQG ORVVHV RYHU H[SHQVHV DV WKH SHUIRUPDQFH LQGLFDWRU )RU SXUSRVHV RI GLVSOD\ WUDQVDFWLRQV
GHHPHGE\PDQDJHPHQWWREHRQJRLQJPDMRURUFHQWUDOWRWKHSURYLVLRQRIKHDOWKFDUHVHUYLFHV
DUHUHSRUWHGDVRSHUDWLQJUHYHQXHDQGRSHUDWLQJH[SHQVHVSHULSKHUDORULQFLGHQWDOWUDQVDFWLRQVDQG
XQXVXDOQRQUHFXUULQJLWHPVDUHUHSRUWHGDVQRQRSHUDWLQJJDLQVDQGORVVHV
1HW DVVHWV UHOHDVHG IURP UHVWULFWLRQV IRU FDSLWDO DVVHW DFTXLVLWLRQV WKH FKDQJH LQ IDLU YDOXH RI
LQWHUHVWUDWHVZDSDJUHHPHQWVGHVLJQDWHGDVFDVKIORZKHGJHVSHQVLRQDQGRWKHUSRVWUHWLUHPHQW
OLDELOLW\DGMXVWPHQWVDQGRWKHUFKDQJHVLQQHWDVVHWVDUHH[FOXGHGIURP1RUWKZHOO¶VSHUIRUPDQFH
LQGLFDWRU
5HFHQWO\$GRSWHG$FFRXQWLQJ6WDQGDUGV
,Q0D\WKH)LQDQFLDO$FFRXQWLQJ6WDQGDUGV%RDUG )$6% LVVXHG$FFRXQWLQJ6WDQGDUGV
8SGDWH1R $68 Revenue from Contracts with Customers7KH)$6%FRGLILHG$68
LQWKH$FFRXQWLQJ6WDQGDUGV&RGLILFDWLRQ $6& DV7RSLF7KHFRUHSULQFLSOHRI$68
 LV WKDW DQ HQWLW\ VKRXOG UHFRJQL]HUHYHQXH WR GHSLFW WKHWUDQVIHU RI SURPLVHG JRRGV RU
VHUYLFHVWRFXVWRPHUVLQDQDPRXQWWKDWUHIOHFWVWKHFRQVLGHUDWLRQWRZKLFKWKHHQWLW\H[SHFWVWREH
HQWLWOHGLQH[FKDQJHIRUWKRVHJRRGVRUVHUYLFHV7KHJXLGDQFHLQ$68VXSHUVHGHVWKH
)$6%¶V SUHYLRXV UHYHQXH UHFRJQLWLRQ UHTXLUHPHQWV DQG PRVW LQGXVWU\VSHFLILF JXLGDQFH 7KH
SURYLVLRQV RI $68  EHFDPH HIIHFWLYH IRU 1RUWKZHOO IRU DQQXDO UHSRUWLQJ SHULRGV DIWHU
'HFHPEHU









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
(IIHFWLYH -DQXDU\   1RUWKZHOO DGRSWHG $68  IROORZLQJ WKH IXOO UHWURVSHFWLYH
PHWKRG RI DSSOLFDWLRQ$V D UHVXOWDWWKH DGRSWLRQ RI $68 WKH PDMRULW\ RI ZKDW ZDV
SUHYLRXVO\ FODVVLILHG DV WKH SURYLVLRQ IRU EDG GHEWV ZKLFK ZRXOG KDYH EHHQ DSSUR[LPDWHO\
IRUWKH\HDUHQGHG'HFHPEHU LVQRZUHIOHFWHGDVDQLPSOLFLWSULFHFRQFHVVLRQ
DVGHILQHGLQ$68 DQGWKHUHIRUHLVLQFOXGHGDVDUHGXFWLRQWRQHWSDWLHQWVHUYLFHUHYHQXH
DQGSK\VLFLDQSUDFWLFHUHYHQXHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV)RU
WKH\HDUHQGHG'HFHPEHUWKHFRPSDUDEOHDPRXQW DSSUR[LPDWHO\ KDVEHHQ
UHFODVVLILHGWRFRQIRUPWRWKHFXUUHQW\HDUSUHVHQWDWLRQ)RUFKDQJHVLQFUHGLWVWDWXVUHODWLQJWR
WKLUGSDUW\SD\HUVQRWLGHQWLILHGDWWKHGDWHRIVHUYLFH1RUWKZHOOZLOOUHFRJQL]HWKRVHDPRXQWVDV
EDGGHEWH[SHQVH%DGGHEWH[SHQVHLVQRZLQFOXGHGDVDFRPSRQHQWRIVXSSOLHVDQGH[SHQVHVLQ
WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV 2WKHU DVSHFWV RI 1RUWKZHOO¶V
LPSOHPHQWDWLRQ RI $68  LPSDFWLQJ QHW SDWLHQW VHUYLFH UHYHQXH DQG SK\VLFLDQ SUDFWLFH
UHYHQXHZKLFKLQFOXGHMXGJPHQWVUHJDUGLQJFROOHFWLRQVDQGWKHDGGLWLRQRIFHUWDLQTXDOLWDWLYHDQG
TXDQWLWDWLYHGLVFORVXUHVDUHUHIOHFWHGLQ1RWH7KHDGRSWLRQRI$68LQUHODWLRQWRRWKHU
DSSOLFDEOHUHYHQXHDFWLYLW\GLGQRWKDYHDPDWHULDOLPSDFWRQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
,Q$XJXVWWKH)$6%LVVXHG$68Not-for-Profit Entities: Presentation of Financial
Statements of Not-for-Profit Entities$68FKDQJHVKRZQRWIRUSURILWHQWLWLHVUHSRUWQHW
DVVHWFODVVHVH[SHQVHVDQGOLTXLGLW\LQWKHILQDQFLDOVWDWHPHQWV7KHJXLGDQFHLVHIIHFWLYHIRUILVFDO
\HDUV EHJLQQLQJ DIWHU 'HFHPEHU  1RUWKZHOO DGRSWHG $68  HIIHFWLYH
'HFHPEHU7KHDGRSWLRQUHVXOWHGLQWKHSUHVHQWDWLRQRIWZRFODVVHVRIQHWDVVHWVWKRVH
ZLWKRXWGRQRUUHVWULFWLRQVZKLFKZHUHSUHYLRXVO\SUHVHQWHGDVXQUHVWULFWHGQHWDVVHWVDQGWKRVH
ZLWKGRQRUUHVWULFWLRQVZKLFKZHUHSUHYLRXVO\SUHVHQWHGDVWHPSRUDULO\DQGSHUPDQHQWO\UHVWULFWHG
QHWDVVHWV1RWIRUSURILWVDUHDOVRUHTXLUHGWRUHSRUWDOOH[SHQVHVE\ERWKIXQFWLRQDODQGQDWXUDO
FODVVLILFDWLRQLQRQHORFDWLRQ$GGLWLRQDOO\$68UHTXLUHVDGGLWLRQDOGLVFORVXUHVDURXQG
OLTXLGLW\ZKLFKKDYHEHHQLQFOXGHGLQ1RWH7KHHIIHFWVRIWKHDGRSWLRQRI$68ZHUH
DSSOLHG UHWURVSHFWLYHO\ H[FHSW IRU GLVFORVXUH RI H[SHQVHV E\ ERWK QDWXUDO DQG IXQFWLRQDO
FODVVLILFDWLRQDQGWKHGLVFORVXUHVDERXWOLTXLGLW\DVSHUPLWWHGE\$687KHDGRSWLRQRI
$68  KDG QR LPSDFW RQ WKH WRWDO QHW DVVHWV SUHYLRXVO\ UHSRUWHG E\ 1RUWKZHOO DV RI
'HFHPEHU









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
,Q-DQXDU\WKH)$6%LVVXHG$68Intangibles – Goodwill and Other$68
VLPSOLILHVWKHDFFRXQWLQJIRUJRRGZLOOLPSDLUPHQWDQGUHPRYHV6WHSRIWKHJRRGZLOOLPSDLUPHQW
WHVW ZKLFK UHTXLUHG D K\SRWKHWLFDO SXUFKDVH SULFH DOORFDWLRQ 8QGHU $68  D JRRGZLOO
LPSDLUPHQW FKDUJH LV UHFRJQL]HG IRU WKH DPRXQW E\ ZKLFK WKH FDUU\LQJ YDOXH RI D UHSRUWLQJ XQLW
H[FHHGVLWVIDLUYDOXHQRWWRH[FHHGWKHFDUU\LQJDPRXQWRIJRRGZLOO1RUWKZHOODGRSWHGLQ
 ZLWK QR LPSDFW WR WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV DV WKHUH ZHUH QR LQGLFDWRUV RI
LPSDLUPHQW
2WKHU5HFHQW$FFRXQWLQJ3URQRXQFHPHQWV
,Q -DQXDU\ WKH )$6% LVVXHG $68  Recognition and Measurement of Financial
Assets and Financial Liabilities 7KLV JXLGDQFH SULPDULO\ DIIHFWV WKH DFFRXQWLQJ IRU HTXLW\
LQYHVWPHQWVILQDQFLDOOLDELOLWLHVXQGHUWKHIDLUYDOXHRSWLRQDQGWKHSUHVHQWDWLRQDQGGLVFORVXUH
UHTXLUHPHQWV IRU ILQDQFLDO LQVWUXPHQWV 8QGHU $68  FHUWDLQ LQYHVWPHQWV LQ OLPLWHG
SDUWQHUVKLSVDQGVLPLODUHQWLWLHVWKDWDUHDFFRXQWHGIRUDWFRVWOHVVLPSDLUPHQWZLOOQRZJHQHUDOO\
QHHGWREHUHFRUGHGDWIDLUYDOXH7KHVWDQGDUGDOVRDOORZVHQWLWLHVWKDWDUHQRWSXEOLFEXVLQHVV
HQWLWLHVDPRQJRWKHUWKLQJVWRQRORQJHUGLVFORVHWKHIDLUYDOXHDQGVLJQLILFDQWDVVXPSWLRQVXVHG
WRHVWLPDWHWKHIDLUYDOXHRIFHUWDLQILQDQFLDOLQVWUXPHQWVFDUULHGDWDPRUWL]HGFRVW7KHVWDQGDUGLV
HIIHFWLYH IRU ILVFDO \HDUV EHJLQQLQJ DIWHU 'HFHPEHU  IRU QRQSXEOLF EXVLQHVV HQWLWLHV
1RUWKZHOOHDUO\DGRSWHGWKHSURYLVLRQRIWKHVWDQGDUGWKDWHOLPLQDWHVWKHGLVFORVXUHUHTXLUHPHQW
IRU WKH IDLU YDOXH RI ORQJWHUP GHEW LQ  7KH RWKHU SURYLVLRQV RI WKH VWDQGDUG WKDW DUH QRW
HOLJLEOH IRU HDUO\ DGRSWLRQ DUH QRW H[SHFWHG WR KDYH D VLJQLILFDQW LPSDFW RQ WKH FRQVROLGDWHG
ILQDQFLDOVWDWHPHQWV
,Q)HEUXDU\WKH)$6%LVVXHG$68Leases.$68UHTXLUHVWKHULJKWVDQG
REOLJDWLRQV DULVLQJ IURP WKH OHDVH FRQWUDFWV LQFOXGLQJ H[LVWLQJ DQG QHZ DUUDQJHPHQWV WR EH
UHFRJQL]HGDVDVVHWVDQGOLDELOLWLHVRQWKHVWDWHPHQWVRIILQDQFLDOSRVLWLRQLQFOXGLQJERWKILQDQFH
DQGRSHUDWLQJOHDVHV$68ZLOOUHTXLUHGLVFORVXUHVWRKHOSWKHILQDQFLDOVWDWHPHQWXVHUV
EHWWHU XQGHUVWDQG WKH DPRXQW WLPLQJ DQG XQFHUWDLQW\ RI FDVK IORZV DULVLQJ IURP OHDVHV 7KH
UHFRJQLWLRQPHDVXUHPHQWDQGSUHVHQWDWLRQRIH[SHQVHVDQGFDVKIORZVDULVLQJIURPDOHDVHZLOO
SULPDULO\GHSHQGRQLWVFODVVLILFDWLRQDVDILQDQFHRURSHUDWLQJOHDVH$68LVHIIHFWLYHIRU
1RUWKZHOOEHJLQQLQJ-DQXDU\DQGZLOOEHDSSOLHGXVLQJDPRGLILHGUHWURVSHFWLYHDSSURDFK
7KHSULPDU\HIIHFWRIWKHQHZVWDQGDUGZLOOEHWRUHFRUGULJKWRIXVHDVVHWVDQGREOLJDWLRQVIRU
FXUUHQW RSHUDWLQJ OHDVHV ZKLFK ZLOO KDYH D PDWHULDO LPSDFW RQ WKH FRQVROLGDWHG VWDWHPHQW RI
ILQDQFLDO SRVLWLRQ DQG VLJQLILFDQW LQFUHPHQWDO GLVFORVXUHV LQ WKH ILQDQFLDO VWDWHPHQW IRRWQRWHV
1RUWKZHOO GRHV QRW H[SHFW WR KDYH DQ\ WUDQVLWLRQ DGMXVWPHQWV KDYLQJ D PDWHULDO LPSDFW RQ WKH
FRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQV





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
,Q-XQHWKH)$6%LVVXHG$68Clarifying the Scope and Accounting Guidance for
Contributions Received and Contributions Made ZKLFK FODULILHV H[LVWLQJ JXLGDQFH LQ RUGHU WR
DGGUHVVGLYHUVLW\LQSUDFWLFHLQFODVVLI\LQJJUDQWV LQFOXGLQJJRYHUQPHQWDOJUDQWV DQGFRQWUDFWV
UHFHLYHGE\QRWIRUSURILWHQWLWLHV7KLVJXLGDQFHZLOOOLNHO\UHVXOWLQPRUHJUDQWVDQGFRQWUDFWV
EHLQJDFFRXQWHGIRUDVFRQWULEXWLRQVUDWKHUWKDQH[FKDQJHWUDQVDFWLRQV7KHVWDQGDUGFODULILHVWKH
JXLGDQFH RQ KRZ HQWLWLHV GHWHUPLQH ZKHQ D FRQWULEXWLRQ LV FRQGLWLRQDO 7KH FODULILHG JXLGDQFH
DSSOLHVWRDOOHQWLWLHV LQFOXGLQJEXVLQHVVHQWLWLHV WKDWPDNHRUUHFHLYHFRQWULEXWLRQVH[FHSWIRU
FHUWDLQWUDQVDFWLRQVVXFKDVWUDQVIHUVRIDVVHWVEXVLQHVVHQWLWLHVUHFHLYHIURPJRYHUQPHQWHQWLWLHV
HJDJRYHUQPHQWJUDQWWRDIRUSURILWELRWHFKQRORJ\FRPSDQ\ 7KHSURYLVLRQVRI$68
DUHHIIHFWLYHIRUDQQXDOSHULRGVEHJLQQLQJDIWHU-XQHDQGLQFOXGLQJLQWHULPSHULRGV
ZLWKLQ WKRVH DQQXDO SHULRGV (DUO\ DGRSWLRQ LV SHUPLWWHG $PHQGPHQWV VKRXOG EH DSSOLHG RQ D
PRGLILHGSURVSHFWLYHEDVLVWRDJUHHPHQWVWKDWDUHQRWFRPSOHWHGDVRIWKHHIIHFWLYHGDWHDQGWR
DJUHHPHQWVHQWHUHGLQWRDIWHUWKHHIIHFWLYHGDWH5HWURVSHFWLYHDSSOLFDWLRQLVSHUPLWWHG1RUWKZHOO
LV FXUUHQWO\ HYDOXDWLQJ WKH SRWHQWLDO LPSDFW RI $68  RQ LWV FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWV
,Q$XJXVWWKH)$6%LVVXHG$68Intangibles—Goodwill and Other—Internal-Use
Software (Subtopic 350-40): Customer’s Accounting for Implementation Costs Incurred in a
Cloud Computing Arrangement That Is a Service Contract ZKLFK DOLJQV WKH UHTXLUHPHQWV IRU
FDSLWDOL]LQJLPSOHPHQWDWLRQFRVWVLQFXUUHGLQDKRVWLQJDUUDQJHPHQWWKDWLVDVHUYLFHFRQWUDFWZLWK
WKHUHTXLUHPHQWVIRUFDSLWDOL]LQJLPSOHPHQWDWLRQFRVWVLQFXUUHGWRGHYHORSRUREWDLQLQWHUQDOXVH
VRIWZDUH DQGKRVWLQJDUUDQJHPHQWVWKDWLQFOXGHDQLQWHUQDOXVHVRIWZDUHOLFHQVH 7KHDFFRXQWLQJ
IRUWKHVHUYLFHHOHPHQWRIDKRVWLQJDUUDQJHPHQWWKDWLVDVHUYLFHFRQWUDFWLVQRWDIIHFWHGE\WKH
VWDQGDUG$68ZLOOUHTXLUHDQHQWLW\ FXVWRPHU LQDKRVWLQJDUUDQJHPHQWWKDWLVDVHUYLFH
FRQWUDFWWRIROORZWKHJXLGDQFHLQ$6&6XEWRSLFWRGHWHUPLQHZKLFKLPSOHPHQWDWLRQFRVWV
WRFDSLWDOL]HDVDQDVVHWUHODWHGWRWKHVHUYLFHFRQWUDFWDQGZKLFKFRVWVWRH[SHQVH$68
DOVRUHTXLUHVWKHHQWLW\ FXVWRPHU WRH[SHQVHWKHFDSLWDOL]HGLPSOHPHQWDWLRQFRVWVRIDKRVWLQJ
DUUDQJHPHQWWKDWLVDVHUYLFHFRQWUDFWRYHUWKHWHUPRIWKHKRVWLQJDUUDQJHPHQW7KHDPHQGPHQWV
LQ WKLV 8SGDWH DOVR UHTXLUH WKH HQWLW\ WR SUHVHQW WKH H[SHQVH UHODWHG WR WKH FDSLWDOL]HG
LPSOHPHQWDWLRQFRVWVLQWKHVDPHOLQHLWHPLQWKHVWDWHPHQWVRIRSHUDWLRQVDVWKHIHHVDVVRFLDWHG
ZLWK WKH KRVWLQJ HOHPHQW VHUYLFH  RI WKH DUUDQJHPHQW DQG FODVVLI\ SD\PHQWV IRU FDSLWDOL]HG
LPSOHPHQWDWLRQFRVWVLQWKHVWDWHPHQWVRIFDVKIORZVLQWKHVDPHPDQQHUDVSD\PHQWVPDGHIRU
IHHV DVVRFLDWHG ZLWK WKH KRVWLQJ HOHPHQW 7KH HQWLW\ LV DOVR UHTXLUHG WR SUHVHQW WKH FDSLWDOL]HG
LPSOHPHQWDWLRQFRVWVLQWKHVWDWHPHQWVRIILQDQFLDOSRVLWLRQLQWKHVDPHOLQHLWHPWKDWDSUHSD\PHQW
IRUWKHIHHVRIWKHDVVRFLDWHGKRVWLQJDUUDQJHPHQWZRXOGEHSUHVHQWHG7KHDPHQGPHQWVLQ$68
DUHHIIHFWLYHIRUDQQXDOUHSRUWLQJSHULRGVEHJLQQLQJDIWHU'HFHPEHUDQGLQWHULP






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
SHULRGV WKHUHDIWHU (DUO\ DGRSWLRQ LV SHUPLWWHG 7KH DPHQGPHQWV VKRXOG EH DSSOLHG HLWKHU
UHWURVSHFWLYHO\RUSURVSHFWLYHO\WRDOOLPSOHPHQWDWLRQFRVWVLQFXUUHGDIWHUWKHGDWHRIDGRSWLRQ
1RUWKZHOO KDV QRW FRPSOHWHG WKH SURFHVV RI HYDOXDWLQJ WKH LPSDFW RI $68  RQ LWV
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV
8VHRI(VWLPDWHV
7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV LQ FRQIRUPLW\ ZLWK 86 JHQHUDOO\ DFFHSWHG DFFRXQWLQJ
SULQFLSOHV UHTXLUHV PDQDJHPHQW WR PDNH HVWLPDWHV DQG DVVXPSWLRQV WKDW DIIHFW WKH UHSRUWHG
DPRXQWVRIDVVHWVLQFOXGLQJDFFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVDQGOLDELOLWLHVLQFOXGLQJ
DFFRXQWV SD\DEOH DQG DFFUXHG H[SHQVHV HVWLPDWHG SD\DEOHV WR WKLUGSDUW\ SD\HUV DFFUXHG
UHWLUHPHQWEHQHILWVDQGPDOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHVDQGGLVFORVXUHVRIFRQWLQJHQW
DVVHWV DQG OLDELOLWLHV DW WKH GDWH RI WKH ILQDQFLDO VWDWHPHQWV (VWLPDWHV DOVR DIIHFW WKH UHSRUWHG
DPRXQWV RI UHYHQXH DQG H[SHQVHV GXULQJ WKH SHULRG $FWXDO UHVXOWV FRXOG GLIIHU IURP WKRVH
HVWLPDWHV
'XULQJ  DQG  1RUWKZHOO UHYLVHG FHUWDLQ HVWLPDWHV PDGH LQ SULRU \HDUV WR UHIOHFW WKH
SDVVDJHRIWLPHDQGWKHDYDLODELOLW\RIPRUHUHFHQWLQIRUPDWLRQ)RUWKH\HDUHQGHG'HFHPEHU
WKHQHWFKDQJHLQHVWLPDWHVUHODWHGWRSULRU\HDUVH[FOXGLQJWKH+HDOWK,QVXUDQFH&RPSDQLHV
ZDVQRWVLJQLILFDQW)RUWKH\HDUHQGHG'HFHPEHUWKHQHWFKDQJHLQHVWLPDWHVUHODWHGWR
SULRU \HDUV H[FOXGLQJ WKH +HDOWK ,QVXUDQFH &RPSDQLHV UHVXOWHG LQ D GHFUHDVH LQ OLDELOLWLHV E\
DSSUR[LPDWHO\GXHWRDUHGXFWLRQLQHVWLPDWHGSD\DEOHVWRWKLUGSDUW\SD\HUV VHH1RWH 
)RUWKH+HDOWK,QVXUDQFH&RPSDQLHVWKHQHWFKDQJHLQHVWLPDWHVUHODWHGWRSULRU\HDUVUHVXOWHGLQ
DQLQFUHDVHLQOLDELOLWLHVRIDSSUR[LPDWHO\IRUWKH\HDUHQGHG'HFHPEHUPDLQO\
UHODWHG WR WKH $IIRUGDEOH &DUH $FW ULVN DGMXVWPHQW SURJUDP DQG D GHFUHDVH LQ OLDELOLWLHV RI
DSSUR[LPDWHO\IRUWKH\HDUHQGHG'HFHPEHU
&DVKDQG&DVK(TXLYDOHQWV
1RUWKZHOO FODVVLILHV DOO KLJKO\ OLTXLG ILQDQFLDO LQVWUXPHQWV SXUFKDVHG ZLWK D PDWXULW\ RI WKUHH
PRQWKVRUOHVVRWKHUWKDQWKRVHKHOGLQWKHLQYHVWPHQWSRUWIROLRDVFDVKHTXLYDOHQWV1RUWKZHOO
PDLQWDLQVFDVKRQGHSRVLWZLWKPDMRUEDQNVDQGLQYHVWVLQPRQH\PDUNHWVHFXULWLHVZLWKILQDQFLDO
LQVWLWXWLRQVZKLFKH[FHHGIHGHUDOO\LQVXUHGOLPLWV0DQDJHPHQWEHOLHYHVWKHFUHGLWULVNUHODWHGWR
WKHVH GHSRVLWV LV PLQLPDO 1RUWKZHOO GRHV QRW KROG DQ\ PRQH\ PDUNHW IXQGV ZLWK VLJQLILFDQW
OLTXLGLW\UHVWULFWLRQVWKDWZRXOGEHUHTXLUHGWREHH[FOXGHGIURPFDVKHTXLYDOHQWV





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
3OHGJHV5HFHLYDEOH
3OHGJHV SURPLVHV WR JLYH  OHVV DQ DOORZDQFH IRU XQFROOHFWLEOH DPRXQWV DUH UHFRUGHG DV
UHFHLYDEOHVLQWKH\HDUPDGHDWQHWSUHVHQWYDOXHDQGDUHUHFRUGHGDVDGGLWLRQVWRQHWDVVHWVZLWK
GRQRU UHVWULFWLRQV 3OHGJHV UHFHLYDEOH WKDW DUH GXH PRUH WKDQ RQH \HDU IURP WKH VWDWHPHQW RI
ILQDQFLDOSRVLWLRQGDWHDUHGLVFRXQWHGWRUHIOHFWWKHSUHVHQWYDOXHRIIXWXUHFDVKIORZV
,QYHVWPHQWV
6KRUWWHUP DQG ORQJWHUP LQYHVWPHQWV LQFOXGH PDUNHWDEOH VHFXULWLHV DQG RWKHU LQYHVWPHQWV
0DUNHWDEOH VHFXULWLHV DUH FODVVLILHG DV WUDGLQJ VHFXULWLHV ,QYHVWPHQWV LQ GHEW VHFXULWLHV HTXLW\
VHFXULWLHVDQGPXWXDOIXQGVZLWKUHDGLO\GHWHUPLQDEOHIDLUYDOXHVDUHUHSRUWHGDWIDLUYDOXHEDVHG
RQTXRWHGPDUNHWSULFHV
1RUWKZHOO KDV DOVR LQYHVWHG LQ DOWHUQDWLYH LQYHVWPHQWV LQFOXGLQJ IXQGV RI KHGJH IXQGV KHGJH
IXQGVSULYDWHHTXLW\IXQGVDQGSULYDWHUHDOHVWDWHIXQGV7KHVHRWKHULQYHVWPHQWVDUHQRWUHDGLO\
PDUNHWDEOHDQGDUHUHSRUWHGXQGHUWKHHTXLW\PHWKRGRIDFFRXQWLQJZKLFKDSSUR[LPDWHVIDLUYDOXH
7KHHTXLW\PHWKRGUHIOHFWV1RUWKZHOO¶VVKDUHRIWKHQHWDVVHWYDOXHRIWKHUHVSHFWLYHIXQGV
,QGLYLGXDOLQYHVWPHQWKROGLQJVRIWKHIXQGVRIKHGJHIXQGVKHGJHIXQGVSULYDWHHTXLW\IXQGVDQG
SULYDWH UHDO HVWDWH IXQGV PD\ LQFOXGH LQYHVWPHQWV LQ ERWK QRQPDUNHWDEOH DQG PDUNHWWUDGHG
VHFXULWLHV 9DOXDWLRQV RI WKHVH LQYHVWPHQWV DQG WKHUHIRUH 1RUWKZHOO¶V KROGLQJV PD\ EH
GHWHUPLQHGE\WKHLQYHVWPHQWPDQDJHUVRUJHQHUDOSDUWQHUV9DOXHVPD\EHEDVHGRQHVWLPDWHV
WKDWUHTXLUHYDU\LQJGHJUHHVRIMXGJPHQW5HFRUGHGHVWLPDWHVPD\FKDQJHE\DPDWHULDODPRXQW
LQWKHQHDUWHUP7KHLQYHVWPHQWVPD\LQGLUHFWO\H[SRVH1RUWKZHOOWRVHFXULWLHVOHQGLQJVKRUWVDOHV
RIVHFXULWLHVDQGWUDGLQJLQIXWXUHVDQGIRUZDUGVFRQWUDFWVRSWLRQVDQGRWKHUGHULYDWLYHSURGXFWV
+RZHYHU1RUWKZHOO¶VULVNLVOLPLWHGWRLWVDPRXQWVLQYHVWHG$W'HFHPEHU1RUWKZHOO
KDVIXWXUHFRPPLWPHQWVRIDQGWRLQYHVWLQSULYDWHHTXLW\DQGSULYDWHUHDOHVWDWH
IXQGVIRUSHQVLRQDQGUHVWULFWHGDVVHWVUHVSHFWLYHO\
2WKHU LQYHVWPHQWV DOVR LQFOXGH QRQFRQWUROOLQJ LQWHUHVWV LQ QRQFOLQLFDO MRLQW YHQWXUHV KHOG E\
1RUWKZHOOIRULQYHVWPHQWSXUSRVHV6XFKLQYHVWPHQWVDUHDFFRXQWHGIRUXQGHUWKHHTXLW\PHWKRG
RUFRVWPHWKRGRIDFFRXQWLQJ






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
1RUWKZHOO LV DOVR LQYHVWHG LQ FRPPLQJOHG IL[HG LQFRPH HTXLW\ DQG ULVNSDULW\ IXQGV 7KH
XQGHUO\LQJLQYHVWPHQWKROGLQJVRIWKHFRPPLQJOHGIXQGVDUHSUHGRPLQDQWO\PDUNHWDEOHVHFXULWLHV
7KHVH LQYHVWPHQWV DUH UHSRUWHG HLWKHU DW IDLU YDOXH EDVHG RQ TXRWHG PDUNHW SULFHV LI WKHLU IDLU
YDOXHVDUHUHDGLO\GHWHUPLQDEOHRUXQGHUWKHHTXLW\PHWKRGRIDFFRXQWLQJZKLFKDSSUR[LPDWHV
IDLUYDOXH7KHHTXLW\PHWKRGUHIOHFWV1RUWKZHOO¶VVKDUHRIWKHQHWDVVHWYDOXHRIWKHVHLQYHVWPHQWV
7KHILQDQFLDOVWDWHPHQWVRIWKHDOWHUQDWLYHLQYHVWPHQWVDQGFRPPLQJOHGIL[HGLQFRPHHTXLW\DQG
ULVNSDULW\IXQGVQRWHGDERYHDUHDXGLWHGDQQXDOO\E\LQGHSHQGHQWDXGLWRUVDOWKRXJKWKHWLPLQJ
IRUUHSRUWLQJWKHUHVXOWVRIVXFKDXGLWVIRUFHUWDLQLQYHVWPHQWVGRHVQRWFRLQFLGHZLWK1RUWKZHOO¶V
DQQXDOILQDQFLDOVWDWHPHQWUHSRUWLQJ
,QFOXGHGLQLQYHVWPHQWVDUHDVVHWVOLPLWHGDVWRXVHZKLFKLQFOXGHIXQGVKHOGSXUVXDQWWRGHEW
ILQDQFLQJDUUDQJHPHQWVLQWHUQDOO\GHVLJQDWHGIXQGV LQFOXGLQJLQWHUQDOO\GHVLJQDWHGPDOSUDFWLFH
DQG RWKHU VHOILQVXUDQFH DVVHWV  GHIHUUHG HPSOR\HH DQG RWKHU UHWLUHPHQW SODQ DVVHWV DQG GRQRU
UHVWULFWHGDVVHWV1RUWKZHOOKDVIXWXUHFRPPLWPHQWVRIDSSUR[LPDWHO\DW'HFHPEHU
 WR SXUFKDVH DGGLWLRQDO LQYHVWPHQWV IRU WKHVH SXUSRVHV $PRXQWV UHTXLUHG WR PHHW FXUUHQW
OLDELOLWLHVDUHUHSRUWHGDVVKRUWWHUPLQYHVWPHQWV
,QYHVWPHQWLQFRPH LQFOXGLQJUHDOL]HGJDLQVDQGORVVHVRQLQYHVWPHQWVLQWHUHVWDQGGLYLGHQGV 
DQGWKHFKDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQGFKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
DUHLQFOXGHGLQWKHSHUIRUPDQFHLQGLFDWRUXQOHVVWKHLQFRPHRUORVVLVUHVWULFWHGE\GRQRURUODZ
,QWHUHVWDQGGLYLGHQGLQFRPHHDUQHGRQ1RUWKZHOO¶VLQWHUQDOO\GHVLJQDWHGPDOSUDFWLFHDQGRWKHU
VHOILQVXUDQFHDVVHWVLVUHFRUGHGLQRWKHURSHUDWLQJUHYHQXH
,QYHQWRU\RI6XSSOLHV
,QYHQWRU\LQFOXGHGLQRWKHUFXUUHQWDVVHWVLVVWDWHGDWWKHORZHURIFRVWDQGQHWUHDOL]DEOHYDOXH









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
,QVXUDQFH&ODLPV5HFHLYDEOHDQG/LDELOLW\
)RU PHGLFDO PDOSUDFWLFH DQG VLPLODU FRQWLQJHQW OLDELOLWLHV 1RUWKZHOO GHWHUPLQHV VXFK FODLPV
OLDELOLWLHV ZLWKRXW FRQVLGHUDWLRQ RI LQVXUDQFH UHFRYHULHV $FFRUGLQJO\ 1RUWKZHOO UHFRJQL]HV
LQVXUDQFHUHFHLYDEOHVDWWKHVDPHWLPHWKDWLWUHFRJQL]HVWKHOLDELOLWLHVPHDVXUHGRQWKHVDPHEDVLV
DVWKHOLDELOLWLHVVXEMHFWWRWKHQHHGIRUDYDOXDWLRQDOORZDQFHIRUXQFROOHFWLEOHDPRXQWVLQWKH
DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI ILQDQFLDO SRVLWLRQ 6XFK DPRXQWV UHSUHVHQW WKH
DFWXDULDOO\GHWHUPLQHGSUHVHQWYDOXHRIPHGLFDOPDOSUDFWLFHDQGRWKHUFODLPVWKDWDUHDQWLFLSDWHG
WREHFRYHUHGE\LQVXUDQFHGLVFRXQWHGDWDUDWHRI
3URSHUW\3ODQWDQG(TXLSPHQW
3URSHUW\SODQWDQGHTXLSPHQWLVVWDWHGDWFRVWRULQWKHFDVHRIJLIWVDWIDLUYDOXHDWWKHGDWHRI
WKH JLIW OHVV DFFXPXODWHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ 3URSHUW\ SODQW DQG HTXLSPHQW IURP
DFTXLUHGHQWLWLHVWKDWH[LVWHGDWWKHLUUHVSHFWLYHDFTXLVLWLRQGDWHVZDVUHFRUGHGDWIDLUYDOXHEDVHG
XSRQDQLQGHSHQGHQWYDOXDWLRQ'HSUHFLDWLRQDQGDPRUWL]DWLRQRIODQGLPSURYHPHQWVEXLOGLQJV
IL[HG HTXLSPHQW DQG PDMRU PRYDEOH HTXLSPHQW LV FRPSXWHG E\ WKH VWUDLJKWOLQH PHWKRG EDVHG
XSRQWKHHVWLPDWHGXVHIXOOLYHVRIWKHDVVHWVUDQJLQJIURPWKUHHWRIRUW\\HDUV
(TXLSPHQWXQGHUFDSLWDOOHDVHREOLJDWLRQVDQGOHDVHKROGLPSURYHPHQWVDUHDPRUWL]HGXVLQJWKH
VWUDLJKWOLQHPHWKRGRYHUWKHOHVVHURIWKHHVWLPDWHGXVHIXOOLIHRIWKHDVVHWRUWKHOHDVHWHUP6XFK
DPRUWL]DWLRQ LV LQFOXGHG LQ GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG
ILQDQFLDOVWDWHPHQWV
'XULQJWKHSHULRGRIFRQVWUXFWLRQRIFDSLWDODVVHWVLQWHUHVWFRVWVDUHFDSLWDOL]HGDVDFRPSRQHQWRI
WKHFRVWRIDVVHWV:KHQDVVHWVDUHGLVSRVHGRIWKHFDUU\LQJDPRXQWVRIWKHDVVHWVDQGWKHUHODWHG
DFFXPXODWHG GHSUHFLDWLRQ DUH UHPRYHG IURP WKH DFFRXQWV DQG DQ\ UHVXOWLQJ JDLQ RU ORVV RQ
GLVSRVDO LV LQFOXGHG LQ WKH SHUIRUPDQFH LQGLFDWRU :KHQ DVVHWV EHFRPH IXOO\ GHSUHFLDWHG WKH
FDUU\LQJDPRXQWVRIVXFKDVVHWVDQGWKHUHODWHGDFFXPXODWHGGHSUHFLDWLRQDUHUHPRYHGIURPWKH
DFFRXQWV VHH1RWH 
/RQJ/LYHG$VVHWV
*LIWVRIORQJOLYHGDVVHWVDUHUHSRUWHGDWIDLUYDOXHHVWDEOLVKHGDWWKHGDWHRIFRQWULEXWLRQDVFKDQJHV
LQQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQVH[FOXGHGIURPWKHSHUIRUPDQFHLQGLFDWRUXQOHVVH[SOLFLW
GRQRUVWLSXODWLRQVVSHFLI\KRZWKHGRQDWHGDVVHWPXVWEHXVHG





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
/RQJOLYHG DVVHWV DUH UHYLHZHG IRU LPSDLUPHQW ZKHQHYHU HYHQWV RU FKDQJHV LQ FLUFXPVWDQFHV
LQGLFDWH WKDW WKH FDUU\LQJ DPRXQW RI DQ DVVHW PD\ QRW EH UHFRYHUDEOH ,I ORQJOLYHG DVVHWV DUH
GHHPHGWREHLPSDLUHGWKHLPSDLUPHQWWREHUHFRJQL]HGLVPHDVXUHGDVWKHDPRXQWE\ZKLFKWKH
FDUU\LQJDPRXQWRIWKHDVVHWVH[FHHGVWKHIDLUYDOXH$VVHWVWREHGLVSRVHGRIDUHUHSRUWHGDWWKH
ORZHURIWKHFDUU\LQJDPRXQWRUWKHIDLUYDOXHOHVVFRVWVWRVHOO
2WKHU$VVHWV
2WKHUDVVHWVLQFOXGHGLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQSULPDULO\
FRQVLVWRIJRRGZLOORWKHULQWDQJLEOHDVVHWVDQGLQYHVWPHQWVLQFOLQLFDOMRLQWYHQWXUHV
,Q FRQQHFWLRQ ZLWK YDULRXV DFTXLVLWLRQV 1RUWKZHOO KDV UHFRJQL]HG FHUWDLQ LQGHILQLWHOLYHG
LQWDQJLEOHDVVHWVWRWDOLQJDSSUR[LPDWHO\DQGDW'HFHPEHUDQG
UHVSHFWLYHO\ 7KH LQWDQJLEOH DVVHWV DUH VXEMHFW WR LPSDLUPHQW WHVWLQJ RQ DQ DQQXDO EDVLV $W
'HFHPEHUDQG1RUWKZHOOGHWHUPLQHGWKDWWKHUHKDVEHHQQRLPSDLUPHQWRIWKHVH
LQWDQJLEOHDVVHWV
'HIHUUHG)LQDQFLQJ&RVWV
'HIHUUHGILQDQFLQJFRVWVLQFOXGHGLQORQJWHUPGHEWDQGFDSLWDOOHDVHREOLJDWLRQVUHSUHVHQWFRVWV
LQFXUUHGWRREWDLQILQDQFLQJIRUYDULRXV1RUWKZHOOSURMHFWVDQGLQLWLDWLYHV$PRUWL]DWLRQRIWKHVH
FRVWVLVSURYLGHGRYHUWKHWHUPRIWKHDSSOLFDEOHLQGHEWHGQHVV
,QWHUHVW5DWH6ZDS$JUHHPHQWV
,QWHUHVWUDWHVZDSDJUHHPHQWVDUHUHSRUWHGDWIDLUYDOXH)DLUYDOXHLVHVWLPDWHGXVLQJGLVFRXQWHG
FDVKIORZDQDO\VHVEDVHGRQFXUUHQWDQGSURMHFWHGLQWHUHVWUDWHVZLWKFRQVLGHUDWLRQRIWKHULVNRI
QRQSHUIRUPDQFH &KDQJHV LQ IDLU YDOXH RI LQWHUHVW UDWH VZDS DJUHHPHQWV GHVLJQDWHG DV
GHULYDWLYHLQVWUXPHQWVDUHUHFRJQL]HGLQ1RUWKZHOO¶VSHUIRUPDQFHLQGLFDWRU&KDQJHVLQIDLUYDOXH
RI LQWHUHVW UDWH VZDS DJUHHPHQWV GHVLJQDWHG DV FDVK IORZ KHGJHV DUH H[FOXGHG IURP WKH
SHUIRUPDQFHLQGLFDWRU






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
2WKHU/RQJ7HUP/LDELOLWLHV
2WKHU ORQJWHUP OLDELOLWLHV LQFOXGHG LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI ILQDQFLDO
SRVLWLRQ SULPDULO\ FRQVLVW RI WKH ORQJWHUP SRUWLRQ RI HVWLPDWHG SD\DEOHV WR WKLUGSDUW\ SD\HUV
GHIHUUHG UHQW SD\DEOH WKH ORQJWHUP SRUWLRQ RI WKH REOLJDWLRQ UHODWHG WR WKH UHYLVHG 2SWXP
DJUHHPHQW VHH1RWH GHIHUUHGUHYHQXHDQGWKHIDLUYDOXHRIWKHLQWHUHVWUDWHVZDSDJUHHPHQWV
&ODVVLILFDWLRQRI1HW$VVHWV
1RUWKZHOOVHSDUDWHO\DFFRXQWVIRUDQGUHSRUWVQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQVDQGQHWDVVHWV
ZLWKGRQRUUHVWULFWLRQV1HWDVVHWVZLWKRXWGRQRUUHVWULFWLRQVLQFOXGHUHVRXUFHVWKDWWKHJRYHUQLQJ
ERDUGPD\XVHIRUDQ\GHVLJQDWHGSXUSRVHDQGUHVRXUFHVZKRVHXVHLVOLPLWHGE\DQDJUHHPHQW
EHWZHHQ1RUWKZHOODQGDQRXWVLGHSDUW\RWKHUWKDQWKHGRQRURUJUDQWRU1HWDVVHWVZLWKGRQRU
UHVWULFWLRQVDUHWKRVHZKRVHXVHE\1RUWKZHOOKDVEHHQOLPLWHGE\GRQRUVWRDVSHFLILFWLPHSHULRG
RU SXUSRVH :KHQ GRQRU UHVWULFWLRQV H[SLUH WKDW LV ZKHQ D WLPH UHVWULFWLRQ HQGV RU D SXUSRVH
UHVWULFWLRQLVDFFRPSOLVKHGWKHVHQHWDVVHWVDUHUHFODVVLILHGWRQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQV
DQGUHSRUWHGDVQHWDVVHWVUHOHDVHGIURPUHVWULFWLRQV
&HUWDLQ QHW DVVHWV ZLWK GRQRU UHVWULFWLRQV KDYH EHHQ UHVWULFWHG E\ GRQRUV WR EH PDLQWDLQHG LQ
SHUSHWXLW\ ,QFRPH IURP WKHVH QHW DVVHWV LV DYDLODEOH WR VXSSRUW FHUWDLQ WHDFKLQJ UHVHDUFK DQG
WUDLQLQJSURJUDPV
'RQRU*LIWV
*LIWV RI FDVK DQG RWKHU DVVHWV LQFOXGLQJ XQFRQGLWLRQDO SURPLVHV WR JLYH FDVK DQG RWKHU DVVHWV
SOHGJHV DUHUHSRUWHGDWIDLUYDOXHZKHQWKHJLIWLVUHFHLYHG RUSURPLVHLVPDGH 'RQRUUHVWULFWHG
FRQWULEXWLRQV ZKRVH UHVWULFWLRQV DUH PHW ZLWKLQ WKH VDPH \HDU DV UHFHLYHG DUH FODVVLILHG DV
FRQWULEXWLRQVZLWKRXWGRQRUUHVWULFWLRQVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
1RUWKZHOOUHFHLYHVFRQGLWLRQDOSOHGJHVZKLFKDUHQRWUHIOHFWHGLQWKHDFFRPSDQ\LQJFRQVROLGDWHG
ILQDQFLDO VWDWHPHQWV 7KH FRQGLWLRQDO SOHGJHV SULPDULO\ UHODWH WR WKH HVWDEOLVKPHQW RI FHUWDLQ
SURJUDPV$VWKHFRQGLWLRQVRIWKHSOHGJHVDUHPHWWKHSOHGJHVDUHUHFRJQL]HG$W'HFHPEHU
 DQG   DQG  UHVSHFWLYHO\ RI FRQGLWLRQDO SOHGJHV KDYH QRW EHHQ
UHFRJQL]HGLQWKHFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQ






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
&RQWULEXWLRQV DQG SOHGJHV UDLVHGWKURXJK IXQGUDLVLQJ HIIRUWV IRU WKH \HDUV HQGHG 'HFHPEHU
DQGDUHVXPPDUL]HGDVIROORZV


:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV








 



   


+HDOWK,QVXUDQFH3UHPLXP5HYHQXH
+HDOWKLQVXUDQFHSUHPLXPUHYHQXHIRUWKH+HDOWK,QVXUDQFH&RPSDQLHVZDVHDUQHGRYHUWKHWHUP
RIWKHUHODWHGLQVXUDQFHSROLFLHVDQGUHFRUGHGLQWKHPRQWKIRUZKLFKPHPEHUVZHUHHQWLWOHGWR
KHDOWKFDUHVHUYLFHVDWHVWLPDWHGQHWUHDOL]DEOHYDOXH,QFOXGHGLQWKH+HDOWK,QVXUDQFH&RPSDQLHV
RSHUDWLQJUHYHQXHOLQHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVIRUWKH\HDUV
HQGHG'HFHPEHUDQGLVDQGUHVSHFWLYHO\RIKHDOWKLQVXUDQFH
SUHPLXPUHYHQXH,QFOXGHGLQRWKHUFXUUHQWDVVHWVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWRI
ILQDQFLDOSRVLWLRQDW'HFHPEHULVRIKHDOWKLQVXUDQFHSUHPLXPUHFHLYDEOHV QRQH
DW 'HFHPEHU   GXH WR WKH ZLQGGRZQ RI WKH +HDOWK ,QVXUDQFH &RPSDQLHV DV QRWHG LQ
1RWH 
$IIRUGDEOH&DUH$FW5LVN$GMXVWPHQW3URJUDP
7KH $&$ ULVN DGMXVWPHQW SURJUDP LQWHQGV WR UHDOORFDWH IXQGV IURP LQVXUHUV ZLWK ORZHU ULVN
SRSXODWLRQVWRLQVXUHUVZLWKKLJKHUULVNSRSXODWLRQVEDVHGRQWKHUHODWLYHULVNVFRUHVRISDUWLFLSDQWV
LQQRQJUDQGIDWKHUHGSODQVLQWKHLQGLYLGXDODQGVPDOOJURXSPDUNHWVERWKRQDQGRIIWKHKHDOWK
LQVXUDQFHH[FKDQJHV,QFOXGHGLQWKHFXUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHVWRWKLUGSDUW\SD\HUVLQ
WKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQDW'HFHPEHUDQGLV
 DQG  UHVSHFWLYHO\ UHODWHG WR &DUH&RQQHFW¶V HVWLPDWHG $&$ ULVN DGMXVWPHQW
SURJUDPOLDELOLW\'XHWRWKHOLPLWHGSXEOLFO\DYDLODEOHLQIRUPDWLRQVXFKHVWLPDWHVFRXOGFKDQJH
LQWKHIXWXUHDVPRUHLQIRUPDWLRQEHFRPHVNQRZQDQGDVDUHVXOWWKHUHLVDWOHDVWDUHDVRQDEOH
SRVVLELOLW\WKDWWKHUHFRUGHGHVWLPDWHPD\FKDQJHE\DPDWHULDODPRXQWLQWKHQHDUWHUP,QFUHDVHV
WR WKH $&$ ULVN DGMXVWPHQW SURJUDP OLDELOLW\ DUH UHFRUGHG DV D UHGXFWLRQ RI KHDOWK LQVXUDQFH
SUHPLXPUHYHQXHLQFOXGHGZLWKLQWKH+HDOWK,QVXUDQFH&RPSDQLHVRSHUDWLQJUHYHQXHOLQHLQWKH






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV +HDOWK LQVXUDQFH SUHPLXP UHYHQXH ZDV
UHGXFHG E\  DQG  IRU WKH \HDUV HQGHG 'HFHPEHU DQG  UHVSHFWLYHO\
UHODWHGWRWKH$&$ULVNDGMXVWPHQWSURJUDP
0HGLFDO&ODLPV([SHQVHDQG$FFUXHG0HGLFDO&ODLPV
7KH +HDOWK ,QVXUDQFH &RPSDQLHV FRQWUDFWHG ZLWK YDULRXV KHDOWK FDUH SURYLGHUV LQFOXGLQJ
1RUWKZHOOWRSURYLGHFDUHWRWKHLUPHPEHUV7KH+HDOWK,QVXUDQFH&RPSDQLHVFRPSHQVDWHWKHVH
SURYLGHUVRQHLWKHUDFDSLWDWHGRUIHHIRUVHUYLFHEDVLV7KHFRVWRIKHDOWKFDUHVHUYLFHVLVDFFUXHG
LQ WKH SHULRG SURYLGHG WR HQUROOHHV DQG LQFOXGHV HVWLPDWHV IRU VXFK VHUYLFHV ZKLFK KDYH EHHQ
LQFXUUHGEXWQRWUHSRUWHG$GMXVWPHQWVWRWKHVHHVWLPDWHVDUHUHFRUGHGLQIXWXUHSHULRGVDVDPRXQWV
EHFRPH NQRZQ ,QFOXGHG LQ WKH +HDOWK ,QVXUDQFH &RPSDQLHV RSHUDWLQJ H[SHQVHV OLQH LQ WKH
DFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVIRUWKH\HDUVHQGHG'HFHPEHUDQG
LVDQGUHVSHFWLYHO\RIPHGLFDOFODLPVH[SHQVHLQFOXVLYHRI1RUWKZHOO¶V
FRVWWRFDUHIRUPHPEHUVVHUYHGDWLWVIDFLOLWLHV
,QFOXGHGLQDFFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWV
RI ILQDQFLDO SRVLWLRQ DW 'HFHPEHU  DQG  LV  DQG  UHVSHFWLYHO\ RI
DFFUXHGPHGLFDOFODLPVOLDELOLW\QHWRIDPRXQWVSD\DEOHWR1RUWKZHOOIRUVHUYLFHVWRPHPEHUVDW
LWVIDFLOLWLHV
)XQFWLRQDO([SHQVHV
1RUWKZHOO SURYLGHV KHDOWK FDUH VHUYLFHV WR UHVLGHQWV SULPDULO\ ZLWKLQ LWV JHRJUDSKLF DUHDV
([SHQVHV UHODWHG WR SURYLGLQJ WKHVH VHUYLFHV LQFOXGLQJ WKH H[SHQVHV RI WKH +HDOWK ,QVXUDQFH
&RPSDQLHV SHUWDLQ WR WKH IROORZLQJ IXQFWLRQDO DQG QDWXUDO FDWHJRULHV IRU WKH \HDU HQGHG
'HFHPEHU
+HDOWK&DUH
6HUYLFHV
5HVHDUFK
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1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
3ULRUWRWKHDGRSWLRQRI$68RSHUDWLQJH[SHQVHVIRUWKH\HDUHQGHG'HFHPEHU
LQFOXGLQJWKHH[SHQVHVRIWKH+HDOWK,QVXUDQFH&RPSDQLHVLQFOXGHGUHODWHGWRKHDOWK
FDUHVHUYLFHV LQFOXGLQJUHVHDUFK DQGUHODWHGWRJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHV
*DLQRQ6DOHRI3URSHUW\
$VDUHVXOWRIDSULRU\HDUGRQDWLRQ1RUWKZHOOKHOGWLWOHWRDUHPDLQGHULQWHUHVWLQDSURSHUW\ORFDWHG
LQ%UHD&DOLIRUQLD,Q-XQHWKHSURSHUW\ZDVVROGDQG1RUWKZHOOUHFRJQL]HGDJDLQ
RQVDOHRISURSHUW\IRULWVVKDUHRIWKHVDOHSURFHHGVUHFHLYHG
7D[6WDWXV
&HUWDLQHQWLWLHVLQFOXGHGLQ1RUWKZHOO¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDUHWD[DEOHHQWLWLHVXQGHU
)HGHUDO RU VWDWH ODZV 86 JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV UHTXLUH WKDW WKH DVVHW DQG
OLDELOLW\PHWKRGRIDFFRXQWLQJIRULQFRPHWD[HVEHXWLOL]HGE\WKHVHRUJDQL]DWLRQVDQGIRUXQUHODWHG
EXVLQHVV DFWLYLWLHV RI WKH WD[H[HPSW HQWLWLHV LQFOXGHG LQ 1RUWKZHOO¶V FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWV8QGHUWKHDVVHWDQGOLDELOLW\PHWKRGGHIHUUHGLQFRPHWD[HVDUHUHFRJQL]HGIRUWKHWD[
FRQVHTXHQFHVRIWHPSRUDU\GLIIHUHQFHVE\DSSO\LQJHQDFWHGVWDWXWRU\WD[UDWHVDSSOLFDEOHWRIXWXUH
\HDUVWRGLIIHUHQFHVEHWZHHQWKHILQDQFLDOVWDWHPHQWFDUU\LQJDPRXQWVDQGWKHWD[EDVLVRIH[LVWLQJ
DVVHWVDQGOLDELOLWLHV
7KH HIIHFW RQ GHIHUUHG WD[HV RI D FKDQJH LQ WD[ UDWHV LV UHFRJQL]HG LQ LQFRPH LQ WKH SHULRG RI
HQDFWPHQW $W 'HFHPEHU  DQG  1RUWKZHOO KDV D GHIHUUHG LQFRPH WD[ DVVHW RI
DSSUR[LPDWHO\DQGUHVSHFWLYHO\ERWKRIZKLFKKDYHEHHQIXOO\RIIVHWE\D
UHODWHGYDOXDWLRQDOORZDQFH$YDOXDWLRQDOORZDQFHLVSURYLGHGZKHQLWLVPRUHOLNHO\WKDQQRWWKDW
VRPHSRUWLRQRUDOORIWKHGHIHUUHGWD[DVVHWZLOOQRWEHUHDOL]HG6LJQLILFDQWFRPSRQHQWVRIWKH
GHIHUUHG WD[ DVVHW UHODWH WR QHW RSHUDWLQJ ORVV 12/  FDUU\IRUZDUGV &HUWDLQ HQWLWLHV KDYH 12/
FDUU\IRUZDUGV DJJUHJDWLQJ DSSUR[LPDWHO\  DW 'HFHPEHU   12/ FDUU\IRUZDUGV
JHQHUDWHGSULRUWRZLOOH[SLUHLQYDU\LQJDPRXQWVWKURXJKDQGDUHDYDLODEOHWRRIIVHW
IXWXUHWD[DEOHLQFRPHRIWKHUHVSHFWLYHHQWLW\8QGHUWKH7D[&XWVDQG-REV$FW 7&-$ HQDFWHG
RQ'HFHPEHU12/VJHQHUDWHGDIWHUFDQEHFDUULHGIRUZDUGLQGHILQLWHO\EXWWKH
7&-$SODFHGOLPLWDWLRQVRQKRZWKHVH12/FDUU\IRUZDUGVFDQEHXVHG








1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV FRQWLQXHG 
5HJXODWLRQVQHFHVVDU\WRLPSOHPHQWFHUWDLQRWKHUDVSHFWVRI7&-$DUHH[SHFWHGWREHSURPXOJDWHG
E\WKH,QWHUQDO5HYHQXH6HUYLFH ,56 LQ$VRIDQGIRUWKH\HDUHQGHG'HFHPEHU
1RUWKZHOOKDVPDGHUHDVRQDEOHHVWLPDWHVIRUWKHLPSDFWRIWKH7&-$ZKLFKZDVQRWVLJQLILFDQW
WRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
5HFODVVLILFDWLRQV
&HUWDLQ UHFODVVLILFDWLRQV KDYH EHHQ PDGH WR WKH DPRXQWV SUHYLRXVO\ UHSRUWHG LQ WKH 
FRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQVDQGLQWKHIDLUYDOXHGLVFORVXUHVUHSRUWHGLQ1RWHVDQG
WRFRQIRUPZLWKWKHSUHVHQWDWLRQ
$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH
$VDUHVXOWRIWKHDGRSWLRQRI$68QHWSDWLHQWVHUYLFHUHYHQXHDQGSK\VLFLDQSUDFWLFH
UHYHQXH FROOHFWLYHO\3DWLHQW5HYHQXH DUHUHSRUWHGDWWKHDPRXQWWKDWUHIOHFWVWKHFRQVLGHUDWLRQ
WRZKLFK1RUWKZHOOH[SHFWVWREHHQWLWOHGLQH[FKDQJHIRUSURYLGLQJSDWLHQWFDUH7KHVHDPRXQWV
DUHGXHIURPSDWLHQWVDQGWKLUGSDUW\SD\HUV LQFOXGLQJKHDOWKLQVXUHUVDQGJRYHUQPHQWSURJUDPV 
DQGLQFOXGHYDULRXVHOHPHQWVRIYDULDEOHFRQVLGHUDWLRQLQGHWHUPLQLQJDWUDQVDFWLRQSULFH
1RUWKZHOOXVHVDSRUWIROLRDSSURDFKWRDFFRXQWIRUFDWHJRULHVRISDWLHQWFRQWUDFWVDVDFROOHFWLYH
JURXSUDWKHUWKDQUHFRJQL]LQJUHYHQXHRQDQLQGLYLGXDOFRQWUDFWEDVLV7KHSRUWIROLRVFRQVLVWRI
PDMRUSD\HUFODVVHVIRU3DWLHQW5HYHQXH%DVHGRQKLVWRULFDOFROOHFWLRQWUHQGVDQGRWKHUDQDO\VHV
1RUWKZHOOEHOLHYHVWKDWUHYHQXHUHFRJQL]HGE\XWLOL]LQJWKHSRUWIROLRDSSURDFKDSSUR[LPDWHVWKH
UHYHQXHWKDWZRXOGKDYHEHHQUHFRJQL]HGLIDQLQGLYLGXDOFRQWUDFWDSSURDFKZHUHXVHG
1RUWKZHOO¶V LQLWLDO HVWLPDWH RI WKH WUDQVDFWLRQ SULFH IRU VHUYLFHV SURYLGHG WR SDWLHQWV VXEMHFW WR
UHYHQXH UHFRJQLWLRQ LV GHWHUPLQHG E\ UHGXFLQJ WKH WRWDO VWDQGDUG FKDUJHV UHODWHG WR WKH SDWLHQW
VHUYLFHV SURYLGHG E\ YDULRXV HOHPHQWV RI YDULDEOH FRQVLGHUDWLRQ LQFOXGLQJ FRQWUDFWXDO
DGMXVWPHQWVGLVFRXQWVLPSOLFLWSULFHFRQFHVVLRQVDQGRWKHUUHGXFWLRQVWR1RUWKZHOO¶VVWDQGDUG
FKDUJHV1RUWKZHOOGHWHUPLQHVWKHWUDQVDFWLRQSULFHDVVRFLDWHGZLWKVHUYLFHVSURYLGHGWRSDWLHQWV
ZKR KDYH WKLUGSDUW\ SD\HU FRYHUDJH RQ WKH EDVLV RI FRQWUDFWXDO UDWHV JRYHUQPHQWDO UDWHV RU
HVWDEOLVKHG FKDUJHV IRU WKH VHUYLFHV UHQGHUHG 7KH HVWLPDWHV IRU FRQWUDFWXDO DOORZDQFHV DQG
GLVFRXQWV DUH EDVHG RQ FRQWUDFWXDO DJUHHPHQWV 1RUWKZHOO¶V GLVFRXQW SROLFLHV DQG KLVWRULFDO
H[SHULHQFH )RU XQLQVXUHG SDWLHQWV ZKR DUH LQHOLJLEOH IRU DQ\ JRYHUQPHQW DVVLVWDQFH SURJUDP
1RUWKZHOOSURYLGHVVHUYLFHVZLWKRXWFKDUJHRUDWDPRXQWVOHVVWKDQLWVHVWDEOLVKHGUDWHVIRUSDWLHQWV






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
ZKRPHHWWKHFULWHULDRILWVFKDULW\FDUHSROLF\%HFDXVH1RUWKZHOOGRHVQRWSXUVXHFROOHFWLRQRI
DPRXQWVGHWHUPLQHGWRTXDOLI\DVFKDULW\FDUHVXFKVHUYLFHVDUHQRWUHSRUWHGDV3DWLHQW5HYHQXH
)RU XQLQVXUHG DQG XQGHULQVXUHG SDWLHQWV ZKR GR QRW TXDOLI\ IRU FKDULW\ FDUH 1RUWKZHOO
GHWHUPLQHV WKH WUDQVDFWLRQ SULFH DVVRFLDWHG ZLWK VHUYLFHV RQ WKH EDVLV RI FKDUJHV UHGXFHG E\
LPSOLFLWSULFHFRQFHVVLRQV,PSOLFLWSULFHFRQFHVVLRQVLQFOXGHGLQWKHHVWLPDWHRIWKHWUDQVDFWLRQ
SULFHDUHEDVHGRQ1RUWKZHOO¶VKLVWRULFDOFROOHFWLRQH[SHULHQFHIRUDSSOLFDEOHSDWLHQWSRUWIROLRV
*HQHUDOO\ 1RUWKZHOO ELOOV SDWLHQWV DQG WKLUGSDUW\ SD\HUV VHYHUDO GD\V DIWHU WKH VHUYLFHV DUH
SHUIRUPHG DQGRU WKH SDWLHQW LV GLVFKDUJHG 3DWLHQW 5HYHQXH LV UHFRJQL]HG DV SHUIRUPDQFH
REOLJDWLRQV DUH VDWLVILHG 3HUIRUPDQFH REOLJDWLRQV DUH GHWHUPLQHG EDVHG RQ WKH QDWXUH RI WKH
VHUYLFHVSURYLGHGE\1RUWKZHOO3DWLHQW5HYHQXHIRUSHUIRUPDQFHREOLJDWLRQVVDWLVILHGRYHUWLPH
LVUHFRJQL]HGEDVHGRQDFWXDOFKDUJHVLQFXUUHGLQUHODWLRQWRWRWDOFKDUJHV1RUWKZHOOEHOLHYHVWKDW
WKLV PHWKRG SURYLGHV D UHDVRQDEOH GHSLFWLRQ RI WKH WUDQVIHU RI VHUYLFHV RYHU WKH WHUP RI WKH
SHUIRUPDQFH REOLJDWLRQ EDVHG RQ WKH VHUYLFHV QHHGHG WR VDWLVI\ WKH REOLJDWLRQ *HQHUDOO\
SHUIRUPDQFHREOLJDWLRQVVDWLVILHGRYHUWLPHUHODWHWRSDWLHQWVUHFHLYLQJLQSDWLHQWDFXWHFDUHVHUYLFHV
RUSDWLHQWVUHFHLYLQJVHUYLFHVLQ1RUWKZHOO¶VRXWSDWLHQWDQGDPEXODWRU\FDUHFHQWHUV1RUWKZHOO
PHDVXUHVWKHSHUIRUPDQFHREOLJDWLRQIURPDGPLVVLRQLQWRWKHKRVSLWDORUWKHFRPPHQFHPHQWRIDQ
RXWSDWLHQWRUSK\VLFLDQVHUYLFHWRWKHSRLQWZKHQLWLVQRORQJHUUHTXLUHGWRSURYLGHVHUYLFHVWRWKDW
SDWLHQWZKLFKLVJHQHUDOO\DWWKHWLPHRIGLVFKDUJHRUWKHFRPSOHWLRQRIWKHRXWSDWLHQWRUSK\VLFLDQ
YLVLW
$VVXEVWDQWLDOO\DOORILWVSHUIRUPDQFHREOLJDWLRQVUHODWHWRFRQWUDFWVZLWKDGXUDWLRQRIOHVVWKDQ
RQH\HDU1RUWKZHOOKDVHOHFWHGWRDSSO\WKHRSWLRQDOH[HPSWLRQSURYLGHGLQ$68DQG
WKHUHIRUH LV QRW UHTXLUHG WR GLVFORVH WKH DJJUHJDWH DPRXQW RI WKH WUDQVDFWLRQ SULFH DOORFDWHG WR
SHUIRUPDQFH REOLJDWLRQV WKDW DUH XQVDWLVILHG RU SDUWLDOO\ XQVDWLVILHG DW WKH HQG RI WKH UHSRUWLQJ
SHULRG 7KH XQVDWLVILHG RU SDUWLDOO\ XQVDWLVILHG SHUIRUPDQFH REOLJDWLRQV UHIHUUHG WR EHORZ DUH
SULPDULO\UHODWHGWRLQSDWLHQWDFXWHFDUHVHUYLFHVDWWKHHQGRIWKHUHSRUWLQJSHULRGIRUSDWLHQWVZKR
UHPDLQDGPLWWHGDWWKDWWLPH LQKRXVHSDWLHQWV $VVXFKDFFRXQWVUHFHLYDEOHUHODWHGWRLQKRXVH
SDWLHQWVDUHFRQVLGHUHGFRQWUDFWDVVHWVDVWKHSHUIRUPDQFHREOLJDWLRQLVQRWFRPSOHWHGXQWLOWKH
SDWLHQWVDUHGLVFKDUJHGZKLFKIRUWKHPDMRULW\RIWKHLQKRXVHSDWLHQWVRFFXUZLWKLQGD\VRUZHHNV
DIWHUWKHHQGRIWKHUHSRUWLQJSHULRGDQGDWZKLFKSRLQW1RUWKZHOOKDVWKHULJKWWRELOO









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
$W'HFHPEHUDQGDFFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHWLVFRPSULVHGRI
WKHIROORZLQJFRPSRQHQWV


5HFHLYDEOHVIRUVHUYLFHVWRSDWLHQWV
&RQWUDFWDVVHWV IRULQKRXVHSDWLHQWV 




 

 



 

 


6XEVHTXHQWFKDQJHVWRWKHHVWLPDWHRIWKHWUDQVDFWLRQSULFH GHWHUPLQHGRQDSRUWIROLREDVLVZKHQ
DSSOLFDEOH DUHJHQHUDOO\UHFRUGHGDVDGMXVWPHQWVWR3DWLHQW5HYHQXHLQWKHSHULRGRIWKHFKDQJH
)RUWKH\HDUVHQGHG'HFHPEHUDQGFKDQJHVLQ1RUWKZHOO¶VHVWLPDWHVRILPSOLFLW
SULFHFRQFHVVLRQVGLVFRXQWVFRQWUDFWXDODGMXVWPHQWVRURWKHUUHGXFWLRQVWRH[SHFWHGSD\PHQWVIRU
SHUIRUPDQFHREOLJDWLRQVVDWLVILHGLQSULRU\HDUVZHUHQRWVLJQLILFDQW3RUWIROLRFROOHFWLRQHVWLPDWHV
DUHXSGDWHGSHULRGLFDOO\EDVHGRQFROOHFWLRQWUHQGV6XEVHTXHQWFKDQJHVWKDWDUHGHWHUPLQHGWREH
WKHUHVXOWRIDQDGYHUVHFKDQJHLQWKHSDWLHQW¶VDELOLW\WRSD\ GHWHUPLQHGRQDSRUWIROLREDVLVZKHQ
DSSOLFDEOH  DUH UHFRUGHG DV EDG GHEW H[SHQVH LQ VXSSOLHV DQG H[SHQVHV LQ WKH DFFRPSDQ\LQJ
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVIRUWKH\HDUVHQGHG'HFHPEHUDQG%DGGHEW
H[SHQVH DQG WKH UHODWHG DOORZDQFH IRU XQFROOHFWLEOH DFFRXQWV IRU WKH \HDUV HQGHG DQG DV RI
'HFHPEHUDQGZHUHQRWVLJQLILFDQW
1RUWKZHOO KDV GHWHUPLQHG WKDWWKHQDWXUH DPRXQW WLPLQJ DQG XQFHUWDLQW\ RI UHYHQXH DQG FDVK
IORZVDUHSULPDULO\DIIHFWHGE\LWVPL[RISD\HUV
3DWLHQW5HYHQXHIRUWKH\HDUVHQGHG'HFHPEHUDQGE\SD\HULVDSSUR[LPDWHO\DV
IROORZV


0HGLFDUHDQG0HGLFDUHPDQDJHGFDUH
0HGLFDLGDQG0HGLFDLGPDQDJHGFDUH
6HOISD\
2WKHUWKLUGSDUW\SD\HUV




 







 



 









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
'HGXFWLEOHV FRSD\PHQWV DQG FRLQVXUDQFH XQGHU WKLUGSDUW\ SD\PHQW SURJUDPV ZKLFK DUH WKH
SDWLHQW¶VUHVSRQVLELOLW\DUHLQFOXGHGZLWKLQWKHDSSURSULDWHSD\HUFDWHJRU\DERYH
3DWLHQW 5HYHQXH IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  GLVDJJUHJDWHG E\ OLQHV RI
VHUYLFHLVDVIROORZV


+RVSLWDOV
3K\VLFLDQSUDFWLFHUHYHQXH
-RLQWYHQWXUHDPEXODWRU\VXUJHU\FHQWHUV
6WHUQ VNLOOHGQXUVLQJIDFLOLW\DQGUHKDELOLWDWLRQFHQWHU 
+RVSLFH&DUH1HWZRUN
5HJLRQ&DUH,QF
2WKHU




 










 






 


1RUWKZHOOKDVHOHFWHGWKHSUDFWLFDOH[SHGLHQWDOORZHGXQGHU$68DQGGRHVQRWDGMXVWWKH
SURPLVHG DPRXQW RI FRQVLGHUDWLRQ IURP SDWLHQWV DQG WKLUGSDUW\ SD\HUV IRU WKH HIIHFWV RI D
VLJQLILFDQWILQDQFLQJFRPSRQHQWGXHWR1RUWKZHOO¶VH[SHFWDWLRQWKDWWKHSHULRGEHWZHHQWKHWLPH
WKHVHUYLFHLVSURYLGHGWRDSDWLHQWDQGWKHWLPHWKDWWKHSDWLHQWRUDWKLUGSDUW\SD\HUSD\VIRUWKDW
VHUYLFHZLOOEHRQH\HDURUOHVV+RZHYHU1RUWKZHOOGRHVLQFHUWDLQLQVWDQFHVHQWHULQWRSD\PHQW
DJUHHPHQWVZLWKSDWLHQWVWKDWDOORZSD\PHQWVLQH[FHVVRIRQH\HDU)RUWKRVHFDVHVWKHILQDQFLQJ
FRPSRQHQWLVQRWGHHPHGWREHVLJQLILFDQWWRWKHFRQWUDFW
7KLUG3DUW\3D\PHQW3URJUDPV
1RUWKZHOOKDVDJUHHPHQWVZLWKWKLUGSDUW\SD\HUVWKDWSURYLGHIRUSD\PHQWIRUVHUYLFHVUHQGHUHG
DWDPRXQWVGLIIHUHQWIURPLWVHVWDEOLVKHGFKDUJHV$VXPPDU\RIWKHSD\PHQWDUUDQJHPHQWVZLWK
PDMRUWKLUGSDUW\SD\HUVIROORZV







1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
Non-Medicare Reimbursement
,Q 1HZ <RUN 6WDWH KRVSLWDOV DQG DOO QRQ0HGLFDUH SD\HUV H[FHSW 0HGLFDLG ZRUNHUV¶
FRPSHQVDWLRQDQGQRIDXOWLQVXUDQFHSURJUDPVQHJRWLDWHSD\PHQWUDWHV,IQHJRWLDWHGUDWHVDUH
QRW HVWDEOLVKHG SD\HUV DUH ELOOHG DW KRVSLWDOV¶ HVWDEOLVKHG FKDUJHV 0HGLFDLG ZRUNHUV¶
FRPSHQVDWLRQDQGQRIDXOWSD\HUVSD\KRVSLWDOUDWHVSURPXOJDWHGE\WKH1<6'2+3D\PHQWV
WRKRVSLWDOVIRU0HGLFDLGZRUNHUV¶FRPSHQVDWLRQDQGQRIDXOWLQSDWLHQWVHUYLFHVDUHEDVHGRQ
DVWDWHZLGHUDWHZLWKUHWURDFWLYHDGMXVWPHQWVIRUFHUWDLQUDWHFRPSRQHQWVSDLGFRQFXUUHQWO\
ZLWKWKHVHWWOHPHQWRIWKHILQDOUDWH2XWSDWLHQWVHUYLFHVDOVRDUHSDLGEDVHGRQDVWDWHZLGH
SURVSHFWLYHV\VWHP0HGLFDLGUDWHPHWKRGRORJLHVDUHVXEMHFWWRDSSURYDODWWKH)HGHUDOOHYHO
E\ WKH &HQWHUV IRU 0HGLFDUH DQG 0HGLFDLG 6HUYLFHV &06  ZKLFK PD\ URXWLQHO\ UHTXHVW
LQIRUPDWLRQ DERXW VXFK PHWKRGRORJLHV SULRU WR DSSURYDO 5HYHQXH UHODWHG WR VSHFLILF UDWH
FRPSRQHQWV WKDW KDYH QRW EHHQ DSSURYHG E\ &06 LV QRW UHFRJQL]HG XQWLO 1RUWKZHOO LV
UHDVRQDEO\ DVVXUHG WKDW VXFK DPRXQWV DUH UHDOL]DEOH $GMXVWPHQWV WR WKH FXUUHQW DQG SULRU
\HDUV¶SD\PHQWUDWHVIRUWKRVHSD\HUVZLOOFRQWLQXHWREHPDGHLQIXWXUH\HDUV
Medicare Reimbursement
+RVSLWDOV DUH SDLG IRU PRVW 0HGLFDUH LQSDWLHQW DQG RXWSDWLHQW VHUYLFHV XQGHU WKH QDWLRQDO
SURVSHFWLYH SD\PHQW V\VWHP DQG RWKHU PHWKRGRORJLHV RI WKH 0HGLFDUH SURJUDP IRU FHUWDLQ
RWKHUVHUYLFHV)HGHUDOUHJXODWLRQVSURYLGHIRUFHUWDLQDGMXVWPHQWVWRFXUUHQWDQGSULRU\HDUV¶
SD\PHQWUDWHVEDVHGRQLQGXVWU\ZLGHDQG1RUWKZHOOVSHFLILFGDWD
1RUWKZHOOKDVHVWDEOLVKHGHVWLPDWHVEDVHGRQLQIRUPDWLRQSUHVHQWO\DYDLODEOHRIDPRXQWVGXHWR
RUIURP0HGLFDUHDQGQRQ0HGLFDUHSD\HUVIRUDGMXVWPHQWVWRFXUUHQWDQGSULRU\HDUV¶SD\PHQW
UDWHVEDVHGRQLQGXVWU\ZLGHDQG1RUWKZHOOVSHFLILFGDWD7KHFXUUHQW0HGLFDLG0HGLFDUHDQG
RWKHUWKLUGSDUW\SD\HUSURJUDPVDUHEDVHGXSRQH[WUHPHO\FRPSOH[ODZVDQGUHJXODWLRQVWKDWDUH
VXEMHFW WR LQWHUSUHWDWLRQ 1RQFRPSOLDQFH ZLWK VXFK ODZV DQG UHJXODWLRQV FRXOG UHVXOW LQ ILQHV
SHQDOWLHV DQG H[FOXVLRQ IURP VXFK SURJUDPV 1RUWKZHOO LV QRW DZDUH RI DQ\ DOOHJDWLRQV RI
QRQFRPSOLDQFH WKDW FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG
ILQDQFLDOVWDWHPHQWVDQGEHOLHYHVWKDWLWLVLQFRPSOLDQFHZLWKDOODSSOLFDEOHODZVDQGUHJXODWLRQV
0HGLFDUHFRVWUHSRUWVZKLFKDUHILOHGLQGLYLGXDOO\E\WKHDSSOLFDEOH1RUWKZHOOHQWLWLHVDQGVHUYH
DVWKHEDVLVIRUILQDOVHWWOHPHQWZLWKWKH0HGLFDUHSURJUDPKDYHEHHQDXGLWHGE\WKH0HGLFDUH
ILVFDOLQWHUPHGLDU\DQGVHWWOHGWKURXJK\HDUVUDQJLQJIURPWR2WKHU\HDUVUHPDLQRSHQ
IRUDXGLWDQGVHWWOHPHQWDVGRFHUWDLQLVVXHVUHODWHGWRWKH1HZ<RUN6WDWH0HGLFDLGSURJUDPIRU
SULRU\HDUV$VDUHVXOWWKHUHLVDWOHDVWDUHDVRQDEOHSRVVLELOLW\WKDWUHFRUGHGHVWLPDWHVZLOOFKDQJH
E\DPDWHULDODPRXQWZKHQRSHQ\HDUVDUHVHWWOHGDQGDGGLWLRQDOLQIRUPDWLRQLVREWDLQHG






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
7KHUH DUH YDULRXV SURSRVDOV DW WKH )HGHUDO DQG 6WDWH OHYHOV WKDW FRXOG DPRQJ RWKHU WKLQJV
VLJQLILFDQWO\UHGXFHSD\PHQWUDWHVRUPRGLI\SD\PHQWPHWKRGV7KHXOWLPDWHRXWFRPHRIWKHVH
SURSRVDOV DQG RWKHU PDUNHW FKDQJHV LQFOXGLQJ WKH SRWHQWLDO HIIHFWV RI UHYLVLRQV WR KHDOWK FDUH
UHJXODWLRQV WKDW PD\ EH HQDFWHG E\ WKH )HGHUDO DQG 6WDWH JRYHUQPHQWV FDQQRW SUHVHQWO\ EH
GHWHUPLQHG)XWXUHFKDQJHVLQWKH0HGLFDUHDQG0HGLFDLGSURJUDPVDQGDQ\UHGXFWLRQRIIXQGLQJ
FRXOGKDYHDQDGYHUVHLPSDFWRQ1RUWKZHOO$GGLWLRQDOO\FHUWDLQSD\HUV¶SD\PHQWUDWHVIRUYDULRXV
\HDUV KDYH EHHQ DSSHDOHG E\ FHUWDLQ PHPEHUV RI 1RUWKZHOO ,I WKH DSSHDOV DUH VXFFHVVIXO
DGGLWLRQDOLQFRPHDSSOLFDEOHWRWKRVH\HDUVPLJKWEHUHDOL]HG
6HWWOHPHQWV ZLWK WKLUGSDUW\ SD\HUV IRU FRVW UHSRUW ILOLQJV DQG UHWURDFWLYH DGMXVWPHQWV GXH WR
RQJRLQJDQGIXWXUHDXGLWVUHYLHZVRULQYHVWLJDWLRQVDUHFRQVLGHUHGYDULDEOHFRQVLGHUDWLRQDQGDUH
LQFOXGHGLQWKHGHWHUPLQDWLRQRI3DWLHQW5HYHQXH7KHVHVHWWOHPHQWVDUHHVWLPDWHGEDVHGRQWKH
WHUPVRIWKHSD\PHQWDJUHHPHQWZLWKWKHSD\HUFRUUHVSRQGHQFHIURPWKHSD\HUDQG1RUWKZHOO¶V
KLVWRULFDOVHWWOHPHQWDFWLYLW\ IRUH[DPSOHFRVWUHSRUWILQDOVHWWOHPHQWVRUUHSD\PHQWVUHODWHGWR
UHFRYHU\DXGLWV LQFOXGLQJDQDVVHVVPHQWWRHQVXUHWKDWLWLVSUREDEOHWKDWDVLJQLILFDQWUHYHUVDOLQ
WKHDPRXQWRIFXPXODWLYHUHYHQXHUHFRJQL]HGZLOOQRWRFFXUZKHQWKHXQFHUWDLQW\DVVRFLDWHGZLWK
WKHUHWURDFWLYHDGMXVWPHQWLVVXEVHTXHQWO\UHVROYHG6XFKHVWLPDWHVDUHGHWHUPLQHGWKURXJKHLWKHU
D SUREDELOLW\ZHLJKWHG HVWLPDWH RU DQ HVWLPDWH RI WKH PRVW OLNHO\ DPRXQW GHSHQGLQJ RQ WKH
FLUFXPVWDQFHVUHODWHGWRDJLYHQHVWLPDWHGVHWWOHPHQWLWHP(VWLPDWHGVHWWOHPHQWVDUHDGMXVWHGLQ
IXWXUHSHULRGVDVDGMXVWPHQWVEHFRPHNQRZQ WKDWLVQHZLQIRUPDWLRQEHFRPHVDYDLODEOH RUDV
\HDUVDUHVHWWOHGRUDUHQRORQJHUVXEMHFWWRVXFKDXGLWVUHYLHZVDQGLQYHVWLJDWLRQV&KDQJHVLQ
HVWLPDWHVUHODWLQJWRSULRU\HDUVHWWOHPHQWVZHUHQRWVLJQLILFDQWIRUWKH\HDUHQGHG'HFHPEHU
 DQG UHVXOWHG LQ D GHFUHDVH LQ OLDELOLWLHV E\ DSSUR[LPDWHO\  IRU WKH \HDU HQGHG
'HFHPEHU









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

$FFRXQWV5HFHLYDEOHDQG3DWLHQW5HYHQXH FRQWLQXHG 
1RUWKZHOOJUDQWVFUHGLWZLWKRXWFROODWHUDOWRLWVSDWLHQWVPRVWRIZKRPDUHLQVXUHGXQGHUYDULRXV
WKLUGSDUW\ DJUHHPHQWV 7KH VLJQLILFDQW FRQFHQWUDWLRQV RI DFFRXQWV UHFHLYDEOH IRU VHUYLFHV WR
SDWLHQWVDW'HFHPEHUDQGZHUHDVIROORZV



0HGLFDUHDQG0HGLFDUHPDQDJHGFDUH
0HGLFDLGDQG0HGLFDLGPDQDJHGFDUH
6HOISD\
2WKHUWKLUGSDUW\SD\HUV


'HFHPEHU
















&KDULW\&DUH
7RJHWKHUFKDULW\FDUHLPSOLFLWSULFHFRQFHVVLRQVDQGEDGGHEWH[SHQVHUHSUHVHQWXQFRPSHQVDWHG
FDUH7KHHVWLPDWHGFRVWRIWRWDOXQFRPSHQVDWHGFDUHZDVDSSUR[LPDWHO\IRUHDFKRIWKH
\HDUV HQGHG 'HFHPEHU  DQG  7KH HVWLPDWHG FRVW RI FKDULW\ FDUH SURYLGHG ZDV
DSSUR[LPDWHO\IRUHDFKRIWKH\HDUVHQGHG'HFHPEHUDQG7KHHVWLPDWHG
FRVWRIXQFRPSHQVDWHGFDUHDQGFKDULW\FDUHLVEDVHGRQWKHUDWLRRIFRVWWRFKDUJHVDVGHWHUPLQHG
XVLQJ1RUWKZHOOVSHFLILFGDWD
7KH1<6'2++RVSLWDO,QGLJHQW&DUH3RRO WKH3RRO ZDVHVWDEOLVKHGWRSURYLGHIXQGVWRKRVSLWDOV
IRUWKHSURYLVLRQRIXQFRPSHQVDWHGFDUHDQGLVIXQGHGLQSDUWE\DDVVHVVPHQWRQKRVSLWDOQHW
LQSDWLHQWVHUYLFHUHYHQXH)RUWKH\HDUVHQGHG'HFHPEHUDQG1RUWKZHOOUHFHLYHG
 DQG  UHVSHFWLYHO\ 1RUWKZHOO PDGH SD\PHQWV LQWR WKH 3RRO RI  DQG
IRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\IRUWKHDVVHVVPHQW









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&DVK,QYHVWPHQWVDQG/LTXLGLW\
1RUWKZHOO¶VFDVKDQGLQYHVWPHQWVDUHUHSRUWHGLQWKHFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQ
DVSUHVHQWHGEHORZDW'HFHPEHUDQG


&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
/RQJWHUPLQYHVWPHQWV
7RWDOFDVKDQGLQYHVWPHQWV
/HVVDVVHWVOLPLWHGDVWRXVH
0DQDJHPHQWGHVLJQDWHGPDOSUDFWLFHDQGRWKHUVHOI
LQVXUDQFHDVVHWV
2WKHUPDQDJHPHQWGHVLJQDWHGDVVHWV 
'RQRUUHVWULFWHGDVVHWV
'HIHUUHGHPSOR\HHFRPSHQVDWLRQSODQDVVHWV
$VVHWVXQGHUERQGLQGHQWXUHVDQGRWKHU
7RWDODVVHWVOLPLWHGDVWRXVH
7RWDOXQUHVWULFWHGFDVKDQGLQYHVWPHQWV







   




















   

2WKHU PDQDJHPHQW GHVLJQDWHG DVVHWV LQFOXGH VLQNLQJ IXQGV HVWDEOLVKHG WR UHSD\
1RUWKZHOO¶V WD[DEOH GHEW DQG SURFHHGV IURP WD[DEOH ERQG LVVXHV DQG RWKHU DPRXQWV
GHVLJQDWHGWRIXQGIXWXUHFDSLWDOH[SHQGLWXUHVDQGLQYHVWPHQWV

7KHWRWDOXQUHVWULFWHGFDVKDQGLQYHVWPHQWVLVXVHGLQ1RUWKZHOO¶VGD\VFDVKRQKDQGFDOFXODWLRQ
DUHTXLUHGILQDQFLDOUDWLRIRUFHUWDLQGHEWFRPSOLDQFHFRYHQDQWV VHH1RWH 
6KRUWWHUPLQYHVWPHQWVLQFOXGHDQGRIDVVHWVOLPLWHGDVWRXVHDW'HFHPEHU
DQGUHVSHFWLYHO\/RQJWHUPLQYHVWPHQWVLQFOXGHDQGRIDVVHWV
OLPLWHGDVWRXVHDW'HFHPEHUDQGUHVSHFWLYHO\









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&DVK,QYHVWPHQWVDQG/LTXLGLW\ FRQWLQXHG 
&DVKDQGFDVKHTXLYDOHQWVVKRUWWHUPLQYHVWPHQWVDQGORQJWHUPLQYHVWPHQWVVWDWHGDWIDLUYDOXH
RU XQGHU WKH HTXLW\ RU FRVW PHWKRG RI DFFRXQWLQJ DV DSSOLFDEOH EDVHG RQ WKH DSSURSULDWH
PHDVXUHPHQWEDVLVDVGHVFULEHGLQ1RWHFRQVLVWRIWKHIROORZLQJDW'HFHPEHU



&DVKDQGFDVKHTXLYDOHQWV LQFOXGLQJDPRXQWV
LQWKHLQYHVWPHQWSRUWIROLR 
86*RYHUQPHQWREOLJDWLRQV
&RUSRUDWHDQGRWKHUERQGV
)L[HGLQFRPHPXWXDOIXQGV
&RPPLQJOHGIL[HGLQFRPHIXQGV
(TXLW\VHFXULWLHV
(TXLW\PXWXDOIXQGV
&RPPLQJOHGHTXLW\IXQGV
7DUJHWDJHPXWXDOIXQGV
&RPPLQJOHGULVNSDULW\IXQGV
)XQGVRIKHGJHIXQGV
+HGJHIXQGV
3ULYDWHHTXLW\IXQGV
3ULYDWHUHDOHVWDWHIXQGV
1RQFOLQLFDOMRLQWYHQWXUHLQYHVWPHQWV
,QWHUHVWDQGRWKHUUHFHLYDEOHV






    


















±


±


±



±


±


±


±


±





     






7RWDO

8QUHVWULFWHG
$VVHWV
&DVKDQG /LPLWHGDVWR
,QYHVWPHQWV
8VH






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&DVK,QYHVWPHQWVDQG/LTXLGLW\ FRQWLQXHG 
&DVKDQGFDVKHTXLYDOHQWVVKRUWWHUPLQYHVWPHQWVDQGORQJWHUPLQYHVWPHQWVVWDWHGDWIDLUYDOXH
RU XQGHU WKH HTXLW\ RU FRVW PHWKRG RI DFFRXQWLQJ DV DSSOLFDEOH EDVHG RQ WKH DSSURSULDWH
PHDVXUHPHQWEDVLVDVGHVFULEHGLQ1RWHFRQVLVWRIWKHIROORZLQJDW'HFHPEHU



&DVKDQGFDVKHTXLYDOHQWV LQFOXGLQJDPRXQWV
LQWKHLQYHVWPHQWSRUWIROLR 
86*RYHUQPHQWREOLJDWLRQV
&RUSRUDWHDQGRWKHUERQGV
)L[HGLQFRPHPXWXDOIXQGV
&RPPLQJOHGIL[HGLQFRPHIXQGV
(TXLW\VHFXULWLHV
(TXLW\PXWXDOIXQGV
&RPPLQJOHGHTXLW\IXQGV
7DUJHWDJHPXWXDOIXQGV
&RPPLQJOHGULVNSDULW\IXQGV
)XQGVRIKHGJHIXQGV
+HGJHIXQGV
3ULYDWHHTXLW\IXQGV
3ULYDWHUHDOHVWDWHIXQGV
1RQFOLQLFDOMRLQWYHQWXUHLQYHVWPHQWV
,QWHUHVWDQGRWKHUUHFHLYDEOHV


7RWDO

8QUHVWULFWHG
$VVHWV
&DVKDQG /LPLWHGDVWR
,QYHVWPHQWV
8VH






   



















±


±


±



±


±


±


±


±





     











1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&DVK,QYHVWPHQWVDQG/LTXLGLW\ FRQWLQXHG 
,QYHVWPHQWLQFRPHDQGWKHFKDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQGFKDQJHLQYDOXHRIHTXLW\
PHWKRGLQYHVWPHQWVDUHFRPSULVHGRIWKHIROORZLQJIRUWKH\HDUVHQGHG'HFHPEHUDQG



,QYHVWPHQWLQFRPH
,QWHUHVWDQGGLYLGHQGLQFRPH
1HWUHDOL]HGJDLQVDQGORVVHV
/HVVLQWHUHVWDQGGLYLGHQGLQFRPHRQPDOSUDFWLFH
DQGRWKHUVHOILQVXUDQFHDVVHWV LQFOXGHGLQ
RWKHURSHUDWLQJUHYHQXH 


&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHV
(TXLW\PHWKRGLQYHVWPHQWORVVHV




,QYHVWPHQWLQFRPH
,QWHUHVWDQGGLYLGHQGLQFRPH
1HWUHDOL]HGJDLQVDQGORVVHV
/HVVLQWHUHVWDQGGLYLGHQGLQFRPHRQPDOSUDFWLFH
DQGRWKHUVHOILQVXUDQFHDVVHWV LQFOXGHGLQ
RWKHURSHUDWLQJUHYHQXH 


&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHV
(TXLW\PHWKRGLQYHVWPHQWJDLQV





:LWKRXW
'RQRU
:LWK'RQRU
5HVWULFWLRQV 5HVWULFWLRQV
7RWDO




 
 




 
 


±
 




   
 
   


  
 
  





 


 
 
 

:LWKRXW
'RQRU
:LWK'RQRU
5HVWULFWLRQV 5HVWULFWLRQV
7RWDO




 
 










 
 


±
 


 




 

 


 

 







1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&DVK,QYHVWPHQWVDQG/LTXLGLW\ FRQWLQXHG 
/LTXLGLW\
)LQDQFLDODVVHWVDYDLODEOHIRUJHQHUDOH[SHQGLWXUHZLWKLQRQH\HDURIWKHFRQVROLGDWHGVWDWHPHQWRI
ILQDQFLDOSRVLWLRQGDWHFRQVLVWRIWKHIROORZLQJDW'HFHPEHU
&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW








 


,QDGGLWLRQWRWKHDVVHWVDERYH1RUWKZHOODOVRKDVDVVHWVOLPLWHGDVWRXVHRILQFOXGHG
ZLWKLQVKRUWWHUPLQYHVWPHQWVRQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWRIILQDQFLDOSRVLWLRQ
DW'HFHPEHUZKLFKDUHGHVLJQDWHGWREHXVHGZLWKLQWKHQH[W\HDU$OVRLQFOXGHGZLWKLQ
ORQJWHUP LQYHVWPHQWV RQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQW RI ILQDQFLDO SRVLWLRQ DW
'HFHPEHU   DUH FHUWDLQ PDQDJHPHQW GHVLJQDWHG DVVHWV OLPLWHG DV WR XVH QRW FXUUHQWO\
DYDLODEOH IRU JHQHUDO H[SHQGLWXUH ZLWKLQ WKH QH[W \HDU EXW ZKLFK FRXOG EH PDGH DYDLODEOH LI
QHFHVVDU\5HIHUWR1RWHIRUIXUWKHUGLVFXVVLRQRIDVVHWVOLPLWHGDVWRXVH
$VSDUWRI1RUWKZHOO¶VOLTXLGLW\PDQDJHPHQWSODQFDVKLQH[FHVVRIGDLO\UHTXLUHPHQWVLVLQYHVWHG
LQPDUNHWDEOHVHFXULWLHVDQGRWKHULQYHVWPHQWV
$GGLWLRQDOO\ 1RUWKZHOO KDV HQWHUHG LQWR YDULRXV XQVHFXUHG UHYROYLQJ FUHGLW IDFLOLWLHV ZLWK
FRPPHUFLDOEDQNVDVGLVFXVVHGLQPRUHGHWDLOLQ1RWH$VRI'HFHPEHU
UHPDLQHGDYDLODEOHRQVXFKDUUDQJHPHQWV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3OHGJHV5HFHLYDEOH
3OHGJHVUHFHLYDEOHDW'HFHPEHUDQGFRQVLVWRIWKHIROORZLQJ

$PRXQWVH[SHFWHGWREHFROOHFWHGLQ
/HVVWKDQRQH\HDU
2QHWRILYH\HDUV
0RUHWKDQILYH\HDUV

/HVV
'LVFRXQWWRSUHVHQWYDOXHIXWXUHFDVKIORZV GLVFRXQW
UDWHVUDQJLQJIURPWR 
$OORZDQFHIRUXQFROOHFWLEOHDPRXQWV
&XUUHQWSRUWLRQRISOHGJHVUHFHLYDEOH
3OHGJHVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ







 







 















3URSHUW\3ODQWDQG(TXLSPHQW
3URSHUW\SODQWDQGHTXLSPHQWDQGDFFXPXODWHGGHSUHFLDWLRQDQGDPRUWL]DWLRQDW'HFHPEHU
DQGDUHVXPPDUL]HGDVIROORZV


/DQG
/DQGLPSURYHPHQWV
%XLOGLQJVDQGIL[HGHTXLSPHQW
0RYDEOHHTXLSPHQW
/HDVHKROGLPSURYHPHQWV

/HVVDFFXPXODWHGGHSUHFLDWLRQDQGDPRUWL]DWLRQ

&RQVWUXFWLRQLQSURJUHVV








  
















   




1RUWKZHOOZURWHRIIDSSUR[LPDWHO\DQGRIIXOO\GHSUHFLDWHGDVVHWVLQDQG
UHVSHFWLYHO\






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3URSHUW\3ODQWDQG(TXLSPHQW FRQWLQXHG 
1HW LQWHUHVW FDSLWDOL]HG IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  ZDV DSSUR[LPDWHO\
DQGUHVSHFWLYHO\
&HUWDLQ OHDVHV DUH FRQVLGHUHG WR EH WKH HTXLYDOHQW RI LQVWDOOPHQW SXUFKDVHV IRU SXUSRVHV RI
DFFRXQWLQJ SUHVHQWDWLRQ 7KH OLDELOLWLHV UHODWLQJ WR WKHVH DVVHWV DUH LQFOXGHG LQ FDSLWDO OHDVH
REOLJDWLRQV7KHFRVWOHVVDFFXPXODWHGDPRUWL]DWLRQRIWKHVHDVVHWVLVLQFOXGHGLQSURSHUW\SODQW
DQGHTXLSPHQWDW'HFHPEHUDQGDVIROORZV


/DQG
%XLOGLQJVDQGIL[HGHTXLSPHQW
0RYDEOHHTXLSPHQW

/HVVDFFXPXODWHGDPRUWL]DWLRQ










 




 











'HEW
/RQJ7HUP'HEW
/RQJWHUPGHEWDW'HFHPEHUDQGFRQVLVWVRIWKHIROORZLQJ



%RQGVSD\DEOHDWYDU\LQJGDWHVWKURXJK1RYHPEHU
DWIL[HGDQGYDULDEOHLQWHUHVWUDWHVUDQJLQJIURP
WR
   
2WKHUORQJWHUPGHEWSD\DEOHDWYDU\LQJGDWHVWKURXJK
$XJXVWDWYDULDEOHDQGIL[HGLQWHUHVWUDWHVUDQJLQJ
IURPWR


7RWDOORQJWHUPGHEW


/HVVFXUUHQWSRUWLRQRIERQGVSD\DEOH


/HVVFXUUHQWSRUWLRQRIRWKHUORQJWHUPGHEW


/HVVQHWXQDPRUWL]HGGHEWLVVXDQFHFRVWV


$GGQHWXQDPRUWL]HGERQGSUHPLXP



   









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

'HEW FRQWLQXHG 
$QQXDO DJJUHJDWH SULQFLSDO SD\PHQWV DSSOLFDEOH WR ORQJWHUP GHEW IRU \HDUV VXEVHTXHQW WR
'HFHPEHUDUHDVIROORZV


<HDUHQGHG'HFHPEHU





7KHUHDIWHU


%RQGV
3D\DEOH









 

2WKHU
/RQJ7HUP
'HEW
7RWDO



 











   


0RVW RI 1RUWKZHOO¶V GHEW DUUDQJHPHQWV LQFOXGH VHFXULW\ DJUHHPHQWV RI YDULRXV W\SHV 7KH
DJUHHPHQWVLQFOXGHDPRQJRWKHUSURYLVLRQVWKHSOHGJLQJDVFROODWHUDOFHUWDLQDVVHWVDQGUHYHQXHV
DQGOLPLWDWLRQVRQWKHXVHRIDVVHWVLQFOXGLQJUHVWULFWLRQVRQWKHWUDQVIHURIDVVHWVWRHQWLWLHVRXWVLGH
1RUWKZHOO$W'HFHPEHUDQGWKHPDMRULW\RI1RUWKZHOO¶VDVVHWVZHUHSOHGJHGDV
FROODWHUDOXQGHUWKHWHUPVRIYDULRXVGHEWDJUHHPHQWV,QDGGLWLRQFHUWDLQGHEWDJUHHPHQWVFRQWDLQ
FRYHQDQWVUHODWHGWRWKHPDLQWHQDQFHRIILQDQFLDOUDWLRVLQFOXGLQJGHEWVHUYLFHFRYHUDJHUDWLRVDQG
GD\VFDVKRQKDQGDQGWKHPDLQWHQDQFHRIFHUWDLQGHEWVHUYLFHDQGRWKHUUHVHUYHIXQGVLQFOXGHG
LQDVVHWVOLPLWHGDVWRXVH$W'HFHPEHUDQG1RUWKZHOOZDVLQFRPSOLDQFHZLWKWKH
ILQDQFLDOFRYHQDQWV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

'HEW FRQWLQXHG 
%RQGV3D\DEOH
%RQGVSD\DEOHE\1RUWKZHOOFRQVLVWRIWKHIROORZLQJDW'HFHPEHU

2EOLJDWHG*URXS
6HULHV$ WD[DEOH 
6HULHV$ WD[DEOH 
6HULHV$
6HULHV$ WD[DEOH 
6HULHV$
6HULHV% WD[DEOH 
6HULHV$
6HULHV%
6HULHV&
6HULHV'
6HULHV(

2WKHU
3KHOSV6HULHV E 
3KHOSV6HULHV$DQG% E 
1RUWKHUQ:HVWFKHVWHU6HULHV F 
1RUWKHUQ:HVWFKHVWHU6HULHV F 
1RUWKHUQ:HVWFKHVWHU6HULHV F 
3HFRQLF6HULHV$ G 
3HFRQLF6HULHV% G 
3HFRQLF6HULHV' G 
0DWKHU6HULHV H 
0DWKHU6HULHV H 




,QWHUHVW
6WUXFWXUH



)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG
)L[HG


)L[HG
)L[HG
)L[HG
9DULDEOH
9DULDEOH D 
9DULDEOH D 
9DULDEOH D 
9DULDEOH D 
9DULDEOH D 
9DULDEOH D 



)LQDO
0DWXULW\

























2XWVWDQGLQJ
3ULQFLSDO

























 


D

 9DULDEOHUDWHGHEWLVVZDSSHGWRDIL[HGUDWHYLDLQWHUHVWUDWHVZDSDJUHHPHQWV
 3KHOSVLVSDUW\WRGLUHFWSXUFKDVHDJUHHPHQWVZLWKDFRPPHUFLDOEDQNH[SLULQJLQDQGIRULWV
6HULHVDQG6HULHV$DQG%ERQGVUHVSHFWLYHO\
F
 1RUWKHUQ:HVWFKHVWHU LVSDUW\ WR GLUHFW SXUFKDVH DJUHHPHQWV ZLWK WZR FRPPHUFLDO EDQNV H[SLULQJ LQ
IRULWV6HULHV6HULHVERQGV1RUWKHUQ:HVWFKHVWHU¶V6HULHVDQGERQGVDUHEDFNHG
E\FRPPHUFLDOEDQNGLUHFWSD\OHWWHUVRIFUHGLWH[SLULQJLQDQGUHVSHFWLYHO\
G
 3HFRQLFLVSDUW\WRDGLUHFWSXUFKDVHDJUHHPHQWZLWKDFRPPHUFLDOEDQNH[SLULQJLQIRULWVWKUHH
RXWVWDQGLQJERQGLVVXHV
H
 0DWKHULVSDUW\WRGLUHFWSXUFKDVHDJUHHPHQWVZLWKDFRPPHUFLDOEDQNH[SLULQJLQDQGIRULWV
6HULHVDQGERQGVUHVSHFWLYHO\
E










1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

'HEW FRQWLQXHG 
7KH6HULHV$$$DQG%ERQGVDUHWD[DEOHERQGVDQGZHUHHDFKLVVXHGE\
+&, DV D MRLQW DQG VHYHUDO REOLJDWLRQ RI WKH 2EOLJDWHG *URXS 7KH ERQGV RI 3KHOSV 1RUWKHUQ
:HVWFKHVWHU3HFRQLFDQG0DWKHUDUHWD[H[HPSWDQGDUHQRWREOLJDWLRQVRIWKH2EOLJDWHG*URXS
$OORWKHUERQGVDUHWD[H[HPSWDQGZHUHLVVXHGWKURXJKWKH'RUPLWRU\$XWKRULW\RIWKH6WDWHRI
1HZ<RUN '$61< RQEHKDOIRIWKH2EOLJDWHG*URXS
,Q6HSWHPEHU+&,LVVXHGRIWD[DEOH1RUWKZHOO+HDOWK6HULHV$ERQGV7KH
6HULHV$ERQGVZHUHLVVXHGE\+&,DVDMRLQWDQGVHYHUDOJHQHUDOREOLJDWLRQRIWKH2EOLJDWHG
*URXS7KH$ERQGVEHDULQWHUHVWDWIL[HGUDWHVSD\DEOHVHPLDQQXDOO\ZLWKDILQDOPDWXULW\
GDWHRI1RYHPEHU$SRUWLRQRIWKHSURFHHGVRIWKH6HULHV$ERQGVZDVXVHGWRUHIXQG
LQ6HULHV$ERQGVRIWKH2EOLJDWHG*URXS7KHUHPDLQLQJSURFHHGVZHUHRUZLOOEH
XVHGIRUFDSLWDOH[SHQGLWXUHVDQGLQYHVWPHQWV$W'HFHPEHUDSSUR[LPDWHO\
UHPDLQV XQH[SHQGHG DQG LV LQFOXGHG LQ PDQDJHPHQW GHVLJQDWHG DVVHWV OLPLWHG DV WR XVH VHH
1RWH $ORVVRQUHIXQGLQJRIORQJWHUPGHEWRIUHVXOWHGIURPWKH6HULHV$ERQG
WUDQVDFWLRQ
)RUFHUWDLQ2EOLJDWHG*URXSERQGVWKDWZHUHLQFOXGHGLQ1RUWKZHOO¶VUHIXQGLQJWUDQVDFWLRQ
DQGDUHIXQGLQJWUDQVDFWLRQIXQGVZHUHSODFHGLQHVFURZZLWKDWUXVWHHWRSD\ERQGKROGHUV
DWIXWXUHUHGHPSWLRQGDWHV7KHVHIXQGVDQGWKHOLDELOLW\IRUWKHFRUUHVSRQGLQJERQGVDUHH[FOXGHG
IURP1RUWKZHOO¶VFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQDW'HFHPEHUDQG
2XWVWDQGLQJ SULQFLSDO DPRXQWV WR EH SDLG IURP HVFURZ WR ERQGKROGHUV DUH FRPSULVHG RI WKH
IROORZLQJDW'HFHPEHU
'DWHRI)LQDO
2XWVWDQGLQJ
5HGHPSWLRQ
3ULQFLSDO


0D\ 

0D\







6HULHV$%RQGV
6HULHV$%RQGV











1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

'HEW FRQWLQXHG 
2WKHU/RQJ7HUP'HEW
2WKHUORQJWHUPGHEWFRQVLVWVRIWKHIROORZLQJDW'HFHPEHU


2EOLJDWHG*URXS
3ULYDWH3ODFHPHQW1RWHV3D\DEOH

2WKHU
/,-0&¶V&HQWHUIRU$GYDQFH0HGLFLQH
0RUWJDJH
5HDO(VWDWH)LQDQFLQJ
6WDWHQ,VODQG7HUP/RDQ
/HQR[0RUWJDJH
/,-0&7D[([HPSW/HDVH)LQDQFLQJ
3KHOSV0RUWJDJH
1RUWKHUQ:HVWFKHVWHU7HUP/RDQ
3HFRQLF/RDQV
2WKHU/RDQV




,QWHUHVW
6WUXFWXUH


)L[HG



)LQDO
0DWXULW\




2XWVWDQGLQJ
3ULQFLSDO




 



)L[HG
)L[HG
)L[HG
9DULDEOH
)L[HG
)L[HG
9DULDEOH
9DULDEOH
)L[HG




























&DSLWDO/HDVH2EOLJDWLRQV
1RUWKZHOO KDV HQWHUHG LQWR YDULRXVFDSLWDOOHDVH DJUHHPHQWV IRU ODQG EXLOGLQJV DQG HTXLSPHQW
&DSLWDOOHDVHREOLJDWLRQVDW'HFHPEHUDQGFRQVLVWRIWKHIROORZLQJ


0LQLPXPOHDVHSD\PHQWV
/HVVLQWHUHVW
/HVVFXUUHQWSRUWLRQDWQHWSUHVHQWYDOXH
3UHVHQWYDOXHRIQHWPLQLPXPORQJWHUPOHDVHSD\PHQWV
/HVVQHWXQDPRUWL]HGLVVXDQFHFRVWV












 




 










1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

'HEW FRQWLQXHG 
)XWXUHPLQLPXPOHDVHSD\PHQWVXQGHUFDSLWDOOHDVHREOLJDWLRQVDVRI'HFHPEHUDUHDV
IROORZV
<HDUHQGLQJ'HFHPEHU





7KHUHDIWHU
7RWDOPLQLPXPOHDVHSD\PHQWV















6KRUW7HUP%RUURZLQJV
&HUWDLQPHPEHUVRI1RUWKZHOOKDYHHQWHUHGLQWRVHYHUDOXQVHFXUHGUHYROYLQJFUHGLWIDFLOLWLHVZLWK
FRPPHUFLDOEDQNVZLWKFRPPLWPHQWDYDLODELOLW\WKURXJKGDWHVUDQJLQJIURP$XJXVWWR
$XJXVW%RUURZLQJVXQGHUWKHVHFUHGLWIDFLOLWLHVDUHVKRUWWHUPDQGDUHSULPDULO\XVHGWR
SURYLGHLQWHULPILQDQFLQJIRUFDSLWDOLPSURYHPHQWSURMHFWVZLWKUHSD\PHQWWREHSURYLGHGIURP
ERQGSURFHHGVDQGRUWKHUHFHLSWRIIXQGUDLVLQJSURFHHGVIURPFDSLWDOFDPSDLJQV$GGLWLRQDOO\
DPRXQWVFDQEHXVHGWRSURYLGHEDFNXSILQDQFLQJIRUWKHVXSSRUWRIWKHFHUWLILFDWHRIQHHGSURFHVV
DVUHTXLUHGE\WKH1<6'2+DQGVKRUWWHUPZRUNLQJFDSLWDOWRVXSSRUWWKHPRQWKO\RSHUDWLQJFDVK
FRQYHUVLRQ F\FOH 7RWDO FUHGLW DYDLODEOH XQGHU VXFK DUUDQJHPHQWV LV  %DODQFHV
RXWVWDQGLQJIURPWKHVHERUURZLQJVDUHDQGDW'HFHPEHUDQG
UHVSHFWLYHO\









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

)DLU9DOXHVRI)LQDQFLDO,QVWUXPHQWV
)RUDVVHWVDQGOLDELOLWLHVUHTXLUHGWREHPHDVXUHGDWIDLUYDOXH1RUWKZHOOPHDVXUHVIDLUYDOXHEDVHG
RQ WKH SULFH WKDW ZRXOG EH UHFHLYHG WR VHOO DQ DVVHW RU SDLG WR WUDQVIHU D OLDELOLW\ LQ DQ RUGHUO\
WUDQVDFWLRQ EHWZHHQ PDUNHW SDUWLFLSDQWV DW WKH PHDVXUHPHQW GDWH )DLU YDOXH PHDVXUHPHQWV DUH
DSSOLHGEDVHGRQWKHXQLWRIDFFRXQWIURP1RUWKZHOO¶VSHUVSHFWLYH7KHXQLWRIDFFRXQWGHWHUPLQHV
ZKDWLVEHLQJPHDVXUHGE\UHIHUHQFHWRWKHOHYHODWZKLFKWKHDVVHWRUOLDELOLW\LVDJJUHJDWHG RU
GLVDJJUHJDWHG IRUSXUSRVHVRIDSSO\LQJRWKHUDFFRXQWLQJSURQRXQFHPHQWV
1RUWKZHOOIROORZVDYDOXDWLRQKLHUDUFK\WKDWSULRULWL]HVREVHUYDEOHDQGXQREVHUYDEOHLQSXWVXVHG
WRPHDVXUHIDLUYDOXHLQWRWKUHHEURDGOHYHOVZKLFKDUHGHVFULEHGEHORZ
Level 1: 4XRWHGSULFHV XQDGMXVWHG LQDFWLYHPDUNHWVWKDWDUHDFFHVVLEOHDWWKHPHDVXUHPHQW
GDWHIRULGHQWLFDODVVHWVRUOLDELOLWLHV
Level 2: 2EVHUYDEOH LQSXWV WKDW DUH EDVHG RQ LQSXWV QRW TXRWHG LQ DFWLYH PDUNHWV EXW
FRUURERUDWHGE\PDUNHWGDWD
Level 3: 8QREVHUYDEOHLQSXWVDUHXVHGZKHQOLWWOHRUQRPDUNHWGDWDLVDYDLODEOH
$ILQDQFLDOLQVWUXPHQW¶VFDWHJRUL]DWLRQZLWKLQWKHYDOXDWLRQKLHUDUFK\LVEDVHGXSRQWKHORZHVW
OHYHORILQSXWWKDWLVVLJQLILFDQWWRWKHIDLUYDOXHPHDVXUHPHQW,QGHWHUPLQLQJIDLUYDOXH1RUWKZHOO
XVHV YDOXDWLRQ WHFKQLTXHV WKDW PD[LPL]H WKH XVH RI REVHUYDEOH LQSXWV DQG PLQLPL]H WKH XVH RI
XQREVHUYDEOHLQSXWVWRWKHH[WHQWSRVVLEOHDQGFRQVLGHUVQRQSHUIRUPDQFHULVNLQLWVDVVHVVPHQWRI
IDLUYDOXH
$ILQDQFLDOLQVWUXPHQW¶VFDWHJRUL]DWLRQZLWKLQWKHWKUHHOHYHOVRIWKHYDOXDWLRQKLHUDUFK\LVQRW
LQGLFDWLYHRIWKHLQYHVWPHQWULVNDVVRFLDWHGZLWKWKHXQGHUO\LQJDVVHWV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

)DLU9DOXHVRI)LQDQFLDO,QVWUXPHQWV FRQWLQXHG 
)LQDQFLDODVVHWVDQGOLDELOLWLHVFDUULHGDWIDLUYDOXHDVRI'HFHPEHUDUHFODVVLILHGLQWKH
IROORZLQJWDEOHLQRQHRIWKHWKUHHFDWHJRULHVGHVFULEHGSUHYLRXVO\



/HYHO
/HYHO
/HYHO
7RWDO
$VVHWV




&DVKDQGFDVKHTXLYDOHQWV
LQFOXGLQJDPRXQWVLQWKH
LQYHVWPHQWSRUWIROLR 

 
± 
± 

)L[HGLQFRPHREOLJDWLRQV




86*RYHUQPHQWREOLJDWLRQV


±

&RUSRUDWHDQGRWKHUERQGV
±

±

)L[HGLQFRPHPXWXDOIXQGV

±
±

(TXLW\VHFXULWLHV




9DOXH

±
±

6PDOOFDS

±
±

*OREDO

±
±

*URZWK

±
±

(TXLW\PXWXDOIXQGV

±
±

&RPPLQJOHGHTXLW\IXQGV 
±

±

7DUJHWDJHPXWXDOIXQGV

±
±

,QWHUHVWDQGRWKHUUHFHLYDEOHV

±
±






/LDELOLWLHV




,QWHUHVWUDWHVZDSDJUHHPHQWV
±
 
±
 

  
 
±  











1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

)DLU9DOXHVRI)LQDQFLDO,QVWUXPHQWV FRQWLQXHG 
)LQDQFLDODVVHWVDQGOLDELOLWLHVFDUULHGDWIDLUYDOXHDVRI'HFHPEHUDUHFODVVLILHGLQWKH
IROORZLQJWDEOHLQRQHRIWKHWKUHHFDWHJRULHVGHVFULEHGSUHYLRXVO\



/HYHO
/HYHO
/HYHO
7RWDO
$VVHWV




&DVKDQGFDVKHTXLYDOHQWV
LQFOXGLQJDPRXQWVLQWKH
LQYHVWPHQWSRUWIROLR 

 
± 
± 

)L[HGLQFRPHREOLJDWLRQV




86*RYHUQPHQWREOLJDWLRQV


±

&RUSRUDWHDQGRWKHUERQGV
±

±

)L[HGLQFRPHPXWXDOIXQGV

±
±

(TXLW\VHFXULWLHV




9DOXH

±
±

6PDOOFDS

±
±

*OREDO

±
±

*URZWK

±
±

(TXLW\PXWXDOIXQGV

±
±

&RPPLQJOHGHTXLW\IXQGV 
±

±

7DUJHWDJHPXWXDOIXQGV

±
±

,QWHUHVWDQGRWKHUUHFHLYDEOHV

±
±






/LDELOLWLHV




,QWHUHVWUDWHVZDSDJUHHPHQWV
±
 
±
 

  
 
±  



&HUWDLQ RI 1RUWKZHOO¶V FRPPLQJOHG HTXLW\ IXQG LQYHVWPHQWV DUH YDOXHG EDVHG RQ LQSXWV QRW
TXRWHGLQDFWLYHPDUNHWVEXWFRUURERUDWHGE\PDUNHWGDWDZKLOHRWKHUFRPPLQJOHGHTXLW\IXQG
LQYHVWPHQWVDUHUHFRUGHGRQWKHHTXLW\PHWKRGRIDFFRXQWLQJDQGH[FOXGHGIURPWKHIDLUYDOXH
WDEOHVDERYH

)DLUYDOXHIRU/HYHOLVEDVHGXSRQTXRWHGPDUNHWSULFHV)DLUYDOXHIRU/HYHOLVEDVHGRQTXRWHG
SULFHVIRUVLPLODULQVWUXPHQWVLQDFWLYHPDUNHWVTXRWHGSULFHVIRULGHQWLFDORUVLPLODULQVWUXPHQWV
LQ PDUNHWV WKDW DUH QRW DFWLYH DQG PRGHOEDVHG YDOXDWLRQ WHFKQLTXHV IRU ZKLFK DOO VLJQLILFDQW
DVVXPSWLRQVDUHREVHUYDEOHLQWKHPDUNHWRUFDQEHFRUURERUDWHGE\REVHUYDEOHPDUNHWGDWDIRU
VXEVWDQWLDOO\WKHIXOOWHUPRIWKHLQYHVWPHQW





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

)DLU9DOXHVRI)LQDQFLDO,QVWUXPHQWV FRQWLQXHG 
7KHDPRXQWVUHSRUWHGLQWKHSUHYLRXVWDEOHVH[FOXGHLQYHVWPHQWVUHSRUWHGXQGHUWKHHTXLW\PHWKRG
RUFRVWPHWKRGRIDFFRXQWLQJLQWKHDPRXQWVRIDQGDW'HFHPEHU
DQGUHVSHFWLYHO\ VHH1RWH DQGDVVHWVLQYHVWHGLQ1RUWKZHOO¶VSHQVLRQSODQV VHH1RWH 
3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV
3HQVLRQ3ODQV
1RUWKZHOOPDLQWDLQVVHYHUDOSHQVLRQSODQVIRULWVHPSOR\HHV7KHIROORZLQJDUHGHVFULSWLRQVRI
VXFKSODQVDQGWKHUHVSHFWLYHSHQVLRQH[SHQVHIRUWKH\HDUVHQGHG'HFHPEHUDQG
&HUWDLQPHPEHUVRI1RUWKZHOOSURYLGHSHQVLRQDQGVLPLODUEHQHILWVWRWKHLUHPSOR\HHVWKURXJK
GHILQHG FRQWULEXWLRQ SODQV &RQWULEXWLRQV WR WKH GHILQHG FRQWULEXWLRQ SODQV DUH EDVHG RQ
SHUFHQWDJHVRIDQQXDOVDODULHV,WLVWKHSROLF\RIWKHVHPHPEHUVWRIXQGDFFUXHGFRVWVXQGHUWKHVH
SODQVRQDFXUUHQWEDVLV3HQVLRQH[SHQVHIRUDQGUHODWHGWRWKHGHILQHGFRQWULEXWLRQ
SODQVDPRXQWHGWRDQGUHVSHFWLYHO\
&HUWDLQPHPEHUVRI1RUWKZHOOFRQWULEXWHWRYDULRXVPXOWLHPSOR\HUGHILQHGEHQHILWSHQVLRQSODQV
XQGHUWKHWHUPVRIFROOHFWLYHEDUJDLQLQJDJUHHPHQWVWKDWFRYHUXQLRQUHSUHVHQWHGHPSOR\HHV7KH
ULVNVRISDUWLFLSDWLQJLQWKHVHPXOWLHPSOR\HUSODQVDUHGLIIHUHQWIURPVLQJOHHPSOR\HUSODQVLQWKH
IROORZLQJDVSHFWV
D $VVHWV FRQWULEXWHG WR WKH PXOWLHPSOR\HU SODQ E\ RQH HPSOR\HU PD\ EH XVHG WR SURYLGH
EHQHILWVWRHPSOR\HHVRIRWKHUSDUWLFLSDWLQJHPSOR\HUV
E ,IDSDUWLFLSDWLQJHPSOR\HUVWRSVFRQWULEXWLQJWRWKHSODQWKHXQIXQGHGREOLJDWLRQVRIWKH
SODQPD\EHERUQHE\WKHUHPDLQLQJSDUWLFLSDWLQJHPSOR\HUV
F ,I1RUWKZHOOVWRSVSDUWLFLSDWLQJLQDQ\RILWVPXOWLHPSOR\HUSODQVLWPD\EHUHTXLUHGWR
SD\WKRVHSODQVDQDPRXQWEDVHGRQWKHXQGHUIXQGHGVWDWXVRIWKHSODQUHIHUUHGWRDVD
ZLWKGUDZDOOLDELOLW\









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
1RUWKZHOO¶VVLJQLILFDQWSDUWLFLSDWLRQLQFHUWDLQPXOWLHPSOR\HUSODQVIRUWKHDQQXDOSHULRGHQGHG
'HFHPEHULVRXWOLQHGLQWKHIROORZLQJWDEOH7KHIROORZLQJLQIRUPDWLRQIRUWKH6(,8
+HDOWK&DUH(PSOR\HHV3HQVLRQ)XQG WKH3ODQ DQGWKH1HZ<RUN6WDWH1XUVHV$VVRFLDWLRQ
3HQVLRQ3ODQ WKH1<61$3ODQ LVLQFOXGHGZLWKLQWKHWDEOH
D 7KH ³(,13HQVLRQ 3ODQ 1XPEHU´ FROXPQ SURYLGHV WKH SODQV¶ (PSOR\HH ,GHQWLILFDWLRQ
1XPEHU (,1 DQGWKHWKUHHGLJLWSODQQXPEHU
E 7KHPRVWUHFHQW³3HQVLRQ3URWHFWLRQ$FW=RQH6WDWXV´DYDLODEOHLQDQGLVIRUD
SODQ¶V\HDUHQGDW'HFHPEHUDQGUHVSHFWLYHO\DQGLVEDVHGRQLQIRUPDWLRQ
WKDW1RUWKZHOOUHFHLYHGIURPWKHSODQVDQGLVFHUWLILHGE\WKHSODQV¶DFWXDULHV$PRQJRWKHU
IDFWRUVSODQVLQWKHUHG]RQHDUHJHQHUDOO\OHVVWKDQIXQGHGSODQVLQWKH\HOORZ]RQH
DUHOHVVWKDQIXQGHGDQGSODQVLQWKHJUHHQ]RQHDUHDWOHDVWIXQGHG
F 7KH³),3536WDWXV3HQGLQJ,PSOHPHQWHG´FROXPQLQGLFDWHVSODQVIRUZKLFKDILQDQFLDO
LPSURYHPHQW SODQ ),3  RU D UHKDELOLWDWLRQ SODQ 53  LV HLWKHU SHQGLQJ RU KDV EHHQ
LPSOHPHQWHG
G 7KHODVWFROXPQOLVWVWKHH[SLUDWLRQGDWHVRIWKHFROOHFWLYHEDUJDLQLQJDJUHHPHQWVWRZKLFK
WKHSODQVDUHVXEMHFW

(,13HQVLRQ
3HQVLRQ)XQG 3ODQ1XPEHU


3ODQ D 

3HQVLRQ3URWHFWLRQ ),3536WDWXV
$FW=RQH6WDWXV
3HQGLQJ


,PSOHPHQWHG





&RQWULEXWLRQVRI
1RUWKZHOO




([SLUDWLRQ
'DWHRI
&ROOHFWLYH
6XUFKDUJH %DUJDLQLQJ
,PSRVHG $JUHHPHQWV





*UHHQ

*UHHQ

1$

   

1R

1<61$3ODQ D  

*UHHQ

*UHHQ

1$

   

1R



D

WR

 WR


1RUWKZHOOFRQWULEXWLRQVUHSUHVHQWPRUHWKDQRIWRWDOFRQWULEXWLRQVWRWKHDQG1<61$3ODQVIRUWKHSODQ\HDUVHQGHG
'HFHPEHUDQG

,Q DGGLWLRQ WR WKH SODQV QRWHG LQ WKH WDEOH DERYH 1RUWKZHOO DOVR SDUWLFLSDWHV LQ VHYHUDO RWKHU
PXOWLHPSOR\HUSODQV&RQWULEXWLRQVIRUWKHVHRWKHUSODQVWRWDOHGDQGIRUWKH\HDUV
HQGHG'HFHPEHUDQGUHVSHFWLYHO\







1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
&HUWDLQ RI 1RUWKZHOO¶V HPSOR\HHV SDUWLFLSDWH LQ GHIHUUHG FRPSHQVDWLRQ SODQV 7KH OLDELOLW\ IRU
WKHVHSODQVWRWDOHGDQGDW'HFHPEHUDQGUHVSHFWLYHO\,QFRQQHFWLRQ
ZLWK WKHVH SODQV 1RUWKZHOO GHSRVLWV DPRXQWV ZLWK WUXVWHHV RQ EHKDOI RI WKH SDUWLFLSDWLQJ
HPSOR\HHV 8QGHU WKH WHUPV RI WKH SODQV 1RUWKZHOO LV QRW UHVSRQVLEOH IRU LQYHVWPHQW JDLQV RU
ORVVHVLQFXUUHG7KHDVVHWVDUHUHVWULFWHGIRUSD\PHQWVXQGHUWKHSODQVEXWPD\UHYHUWWR1RUWKZHOO
XQGHUFHUWDLQVSHFLILHGFLUFXPVWDQFHV
,QDGGLWLRQ1RUWKZHOOPDLQWDLQVYDULRXVGHIHUUHGFRPSHQVDWLRQSODQVSXUVXDQWWR6HFWLRQ E 
RI WKH &RGH WKH  E  3ODQV  (OLJLEOH HPSOR\HHV PD\ GHIHU FRPSHQVDWLRQ XQGHU D VDODU\
UHGXFWLRQ DJUHHPHQW VXEMHFW WR FHUWDLQ GROODU OLPLWDWLRQV 1RQHOHFWLYH HPSOR\HU FRQWULEXWLRQV
PD\ DOVR EH PDGH IRU VRPH RI WKH  E  3ODQV 3D\PHQWV XSRQ UHWLUHPHQW RU WHUPLQDWLRQ RI
HPSOR\PHQW DUH EDVHG RQ DPRXQWV FUHGLWHG WR WKH LQGLYLGXDO DFFRXQWV 7KH DVVHWV DQG
FRUUHVSRQGLQJ OLDELOLW\ IRU WKH  E  3ODQV LQFOXGHG LQ ORQJWHUP LQYHVWPHQWV DQG DFFUXHG
UHWLUHPHQW EHQHILWV LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI ILQDQFLDO SRVLWLRQ WRWDOHG
DQGDW'HFHPEHUDQGUHVSHFWLYHO\
&HUWDLQHPSOR\HHVDUHFRYHUHGE\QRQFRQWULEXWRU\GHILQHGEHQHILWSHQVLRQSODQV WKH3ODQV ZLWK
WKH 1RUWKZHOO +HDOWK &DVK %DODQFH 3ODQ WKH &DVK %DODQFH 3ODQ  EHLQJ WKH SULPDU\ SODQ
1RUWKZHOOUHFRJQL]HVWKHIXQGHGVWDWXV LHWKHGLIIHUHQFHEHWZHHQWKHIDLUYDOXHRISODQDVVHWV
DQG WKH SURMHFWHG EHQHILW REOLJDWLRQV  RI WKH 3ODQV LQ LWV FRQVROLGDWHG VWDWHPHQWV RI ILQDQFLDO
SRVLWLRQ









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
'HILQHG%HQHILW3HQVLRQ3ODQV
7KHIROORZLQJWDEOHVSURYLGHDUHFRQFLOLDWLRQRIWKHFKDQJHVLQWKH3ODQV¶DJJUHJDWHGSURMHFWHG
EHQHILWREOLJDWLRQDQGIDLUYDOXHRISODQDVVHWVIRUWKH\HDUVHQGHG'HFHPEHUDQG
DQGWKHIXQGHGVWDWXVDQGDFFXPXODWHGEHQHILWREOLJDWLRQRIWKH3ODQVDVRI'HFHPEHU
DQG

5HFRQFLOLDWLRQRIWKHSURMHFWHGEHQHILWREOLJDWLRQ
2EOLJDWLRQDW-DQXDU\
,QFOXVLRQRI0DWKHUREOLJDWLRQDW$FTXLVLWLRQ'DWH
6HUYLFHFRVW
,QWHUHVWFRVW
3ODQDPHQGPHQWV
$FWXDULDO JDLQ ORVV
%HQHILWSD\PHQWV
6HWWOHPHQWV
2EOLJDWLRQDW'HFHPEHU
5HFRQFLOLDWLRQRIIDLUYDOXHRISODQDVVHWV
)DLUYDOXHRISODQDVVHWVDW-DQXDU\
,QFOXVLRQRI0DWKHUSODQDVVHWVDW$FTXLVLWLRQ'DWH
$FWXDO ORVV UHWXUQRQSODQDVVHWV
(PSOR\HUFRQWULEXWLRQV
%HQHILWSD\PHQWV
6HWWOHPHQWV
)DLUYDOXHRISODQDVVHWVDW'HFHPEHU

)XQGHGVWDWXV
)XQGHGVWDWXVDW'HFHPEHU

$FFXPXODWHGEHQHILWREOLJDWLRQDW'HFHPEHU














 




 
 
 
 


 

 

 
 
 


  

 





±




 
 




±


 
 



 











1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
7KHFXUUHQWSRUWLRQRIDFFUXHGUHWLUHPHQWEHQHILWVUHODWHGWRWKH3ODQVLQFOXGHGLQDFFUXHGVDODULHV
DQGUHODWHGEHQHILWVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQLV
DQGDW'HFHPEHUDQGUHVSHFWLYHO\
7KH DFWXDULDO JDLQ LQ  LV SULPDULO\ GXH WR WKH LQFUHDVH LQ WKH GLVFRXQW UDWH XVHG LQ WKH
PHDVXUHPHQWRIWKH3ODQV¶EHQHILWREOLJDWLRQ7KHDFWXDULDOORVVLQLVSULPDULO\GXHWRWKH
GHFUHDVHLQWKHGLVFRXQWUDWH
,QFOXGHGLQQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQVDW'HFHPEHUDQGDUHWKHIROORZLQJ
DPRXQWVUHODWHGWRWKH3ODQVWKDWKDYHQRW\HWEHHQUHFRJQL]HGLQQHWSHULRGLFEHQHILWFRVW


8QUHFRJQL]HGDFWXDULDOORVV
8QUHFRJQL]HGSULRUVHUYLFHFRVW







  
 
  


 
 
 




7KH3ODQV¶DFWXDULDOORVVDQGSULRUVHUYLFHFRVWLQFOXGHGLQQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQV
H[SHFWHGWREHUHFRJQL]HGLQQHWSHULRGLFEHQHILWFRVWGXULQJWKH\HDUHQGHG'HFHPEHU
DUHDVIROORZV

$FWXDULDOORVV
3ULRUVHUYLFHFRVW
,QFUHDVHWRQHWSHULRGLFEHQHILWFRVW


















1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
7KHIROORZLQJWDEOHSURYLGHVWKHFRPSRQHQWVRIWKHQHWSHULRGLFEHQHILWFRVWIRUWKH3ODQVIRUWKH
\HDUVHQGHG'HFHPEHUDQG


6HUYLFHFRVW LQFOXGHGLQHPSOR\HHEHQHILWV 

,QWHUHVWFRVWRQSURMHFWHGEHQHILWREOLJDWLRQ
([SHFWHGUHWXUQRQSODQDVVHWV
$PRUWL]DWLRQRIDFWXDULDOORVV
$PRUWL]DWLRQRISULRUVHUYLFHFRVW
6HWWOHPHQWORVV JDLQ 
7RWDOLQFOXGHGLQQRQRSHUDWLQJQHWSHULRGLFEHQHILWFRVW

1HWSHULRGLFEHQHILWFRVW








 


 





 







 


 




3ULRUVHUYLFHFRVWVDUHDPRUWL]HGRYHUWKHDYHUDJHUHPDLQLQJVHUYLFHSHULRGRIDFWLYHSDUWLFLSDQWV
$FWXDULDOJDLQVDQGORVVHVLQH[FHVVRIRIWKHJUHDWHURIWKHSURMHFWHGEHQHILWREOLJDWLRQVDQG
WKHPDUNHWUHODWHGYDOXHRIDVVHWVDUHDPRUWL]HGRYHUWKHDYHUDJHUHPDLQLQJVHUYLFHSHULRGRIDFWLYH
SDUWLFLSDQWV
7KH DVVXPSWLRQV XVHG LQ WKH PHDVXUHPHQW RI WKH &DVK %DODQFH 3ODQ¶V EHQHILW REOLJDWLRQV DW
'HFHPEHUDQGDUHVKRZQLQWKHIROORZLQJWDEOH






'LVFRXQWUDWH
5DWHRIFRPSHQVDWLRQLQFUHDVH



















1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
7KHDVVXPSWLRQVXVHGLQWKHPHDVXUHPHQWRIWKH&DVK%DODQFH3ODQ¶VQHWSHULRGLFEHQHILWFRVWIRU
WKH\HDUVHQGHG'HFHPEHUDQGDUHVKRZQLQWKHIROORZLQJWDEOH


'LVFRXQWUDWH
([SHFWHGORQJWHUPUDWHRIUHWXUQRQ
SODQDVVHWV
5DWHRIFRPSHQVDWLRQLQFUHDVH


















7KH&DVK%DODQFH3ODQFRPSULVHVDQGRIWKH3ODQV¶WRWDOSURMHFWHGEHQHILWREOLJDWLRQ
DVRI'HFHPEHUDQGUHVSHFWLYHO\DQGDQGRIWKHQHWSHULRGLFEHQHILW
FRVWIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\
%HQHILWSD\PHQWVIRUWKH3ODQVZKLFKUHIOHFWH[SHFWHGIXWXUHVHUYLFHDVDSSURSULDWHDUHH[SHFWHG
WREHSDLGDVIROORZV





WR











1RUWKZHOOH[SHFWVWRPDNHFRQWULEXWLRQVRIDSSUR[LPDWHO\WRWKH3ODQVLQ









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
'HILQHG%HQHILW3HQVLRQ3ODQ$VVHWV
7KHIDLUYDOXHVRIWKH3ODQV¶DVVHWVDW'HFHPEHUE\DVVHWFDWHJRU\DUHDVIROORZV

$VVHW&DWHJRU\
&DVKDQGVKRUWWHUPLQYHVWPHQWV
)L[HGLQFRPHREOLJDWLRQV
86*RYHUQPHQWREOLJDWLRQV
&RUSRUDWHDQGRWKHUERQGV
)L[HGLQFRPHPXWXDOIXQGV
&RPPLQJOHGIL[HGLQFRPHIXQGV
(TXLW\VHFXULWLHV
9DOXH
6PDOOFDS
*OREDO
*URZWK
(TXLW\PXWXDOIXQGV
&RPPLQJOHGHTXLW\IXQGV
,QWHUHVWDQGRWKHUUHFHLYDEOHV


$VVHWVPHDVXUHGDWQHWDVVHWYDOXH
&RPPLQJOHGIL[HGLQFRPHIXQGV
&RPPLQJOHGHTXLW\IXQGV
&RPPLQJOHGFRPPRGLW\IXQG
&RPPLQJOHGULVNSDULW\IXQG
)XQGVRIKHGJHIXQGV
+HGJHIXQGV
3ULYDWHHTXLW\IXQGV
3ULYDWHUHDOHVWDWHIXQGV
7RWDODVVHWVDWIDLUYDOXH




/HYHO
















 


±

±






±
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±


±
±
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±
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/HYHO
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±
±
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±
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7RWDO


























 






/HYHO



1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
7KHIDLUYDOXHVRIWKH3ODQV¶DVVHWVDW'HFHPEHUE\DVVHWFDWHJRU\DUHDVIROORZV

$VVHW&DWHJRU\
&DVKDQGVKRUWWHUPLQYHVWPHQWV
)L[HGLQFRPHREOLJDWLRQV
86*RYHUQPHQWREOLJDWLRQV
&RUSRUDWHDQGRWKHUERQGV
)L[HGLQFRPHPXWXDOIXQGV
&RPPLQJOHGIL[HGLQFRPHIXQGV
(TXLW\VHFXULWLHV
9DOXH
6PDOOFDS
*OREDO
*URZWK
(TXLW\PXWXDOIXQGV
&RPPLQJOHGHTXLW\IXQGV
,QWHUHVWDQGRWKHUUHFHLYDEOHV


$VVHWVPHDVXUHGDWQHWDVVHWYDOXH
&RPPLQJOHGIL[HGLQFRPHIXQGV
&RPPLQJOHGHTXLW\IXQGV
&RPPLQJOHGFRPPRGLW\IXQG
&RPPLQJOHGULVNSDULW\IXQG
)XQGVRIKHGJHIXQGV
+HGJHIXQGV
3ULYDWHHTXLW\IXQGV
3ULYDWHUHDOHVWDWHIXQGV
7RWDODVVHWVDWIDLUYDOXH




/HYHO
















 


±

±






±

 













± 



±


±
±
±
±
±

±
 












/HYHO


± 

±
±
±
±

±
±
±
±
±
±
±
± 



7RWDO


























 






/HYHO



1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
$VVHWV LQYHVWHG LQ WKH 3ODQV DUH FDUULHG DW IDLU YDOXH 'HEW DQG HTXLW\ VHFXULWLHV DQG FHUWDLQ
FRPPLQJOHGIXQGVZLWKUHDGLO\GHWHUPLQDEOHYDOXHVDUHFDUULHGDWIDLUYDOXHDVGHWHUPLQHGEDVHG
RQLQGHSHQGHQWSXEOLVKHGVRXUFHV2WKHUFRPPLQJOHGIXQGVDQGDOWHUQDWLYHLQYHVWPHQWVDUHVWDWHG
DWIDLUYDOXHGHWHUPLQHGE\XVLQJQHWDVVHWYDOXHDVDSUDFWLFDOH[SHGLHQWDVSHUPLWWHGE\JHQHUDOO\
DFFHSWHG DFFRXQWLQJ SULQFLSOHV UDWKHU WKDQ XVLQJ DQRWKHU YDOXDWLRQ PHWKRG WR LQGHSHQGHQWO\
HVWLPDWHIDLUYDOXH VHH1RWH 
7KHIROORZLQJLVDVXPPDU\RIDVVHWVLQWKH3ODQVDW'HFHPEHU E\DVVHWFDWHJRU\ ZLWK
UHGHPSWLRQUHVWULFWLRQV
5HGHPSWLRQ3HULRG
,QFOXGLQJ1RWLFH
3HULRG 
$VVHW9DOXH


 
GD\WRGD\V

GD\VWRGD\V
 GD\VWRGD\V
 GD\VWRGD\V



&RPPLQJOHGIL[HGLQFRPHIXQGV
&RPPLQJOHGHTXLW\IXQGV
&RPPLQJOHGULVNSDULW\IXQG
)XQGVRIKHGJHIXQGV


3ULYDWHHTXLW\DQGSULYDWHUHDOHVWDWHIXQGVKDYHORQJOLIHF\FOHVZLWKGLVWULEXWLRQVQRWH[SHFWHGIRU
VHYHUDO\HDUV,QWKHLQVWDQFHRIFHUWDLQUHGHPSWLRQVVRPHLQYHVWPHQWVQRWHGDERYHPD\UHTXLUH
DQH[WHQGHGZDLWLQJSHULRGWRUHFHLYHDUHPDLQGHUSRUWLRQRIWKHUHGHPSWLRQ









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
Basis Used to Determine the Expected Long-Term Rate of Return on Assets
7KH RYHUDOO H[SHFWHG ORQJWHUP UDWH RI UHWXUQ RQ DVVHWV DVVXPSWLRQ LV EDVHG XSRQ D ORQJWHUP
EXLOGLQJEORFNDSSURDFKDGMXVWHGIRUFXUUHQWPDUNHWFRQGLWLRQV)LUVWUHWXUQH[SHFWDWLRQVIRUHDFK
DVVHWFODVVDUHGHYHORSHGZLWKHFRQRPLFDQGIXQGDPHQWDOGULYHUVVXFKDVLQIODWLRQGLYLGHQGVDQG
UHDO HDUQLQJV JURZWK IRU VWRFNV DQG UHDO \LHOGV GHIDXOWV DQG UHFRYHULHV IRU ERQGV 7KHVH
H[SHFWDWLRQVDVVXPHWKDWPDUNHWOHYHOVDWWKHEHJLQQLQJRIWKHIRUHFDVWSHULRGDUHLQDVWDWHRI
HTXLOLEULXP :LWK WKH XQGHUVWDQGLQJ WKDW PDUNHWV DUH PRUH RIWHQ WKDQ QRW LQ VRPH VWDWH RI
GLVHTXLOLEULXPWKH³QH[WWHQ\HDU´UHWXUQIRUHFDVWVDUHDGMXVWHGWRUHIOHFWWKHVWDUWLQJSRLQWIRU
LQIODWLRQH[SHFWDWLRQVLQWHUHVWUDWHOHYHOVDQGPDUNHWULVNSUHPLXPVUHODWLYHWRKLVWRULFDOO\QRUPDO
PDUNHWOHYHOV7KHIXQGDPHQWDOEXLOGLQJEORFNVXVHGWRGHYHORSWKHORQJWHUPHTXLOLEULXPUHWXUQ
H[SHFWDWLRQVDUHEDVHGRQDFRPELQDWLRQRIFRQVHQVXVIRUHFDVWVDQGORQJWHUPKLVWRULFDODYHUDJHV
7KHKLVWRULFDOGDWDLVDGMXVWHGWRUHIOHFWDQ\IXQGDPHQWDOFKDQJHVWKDWKDYHRFFXUUHGLQWKHUHODWLYH
PDUNHWV
2QFHORQJWHUPHTXLOLEULXPIRUHFDVWVDUHGHYHORSHGUHWXUQVDUHDGMXVWHGIRUWKHQH[WWHQ\HDUVWR
UHIOHFWWKHFXUUHQWHQYLURQPHQWDVLWUHODWHVWRWKHNH\HFRQRPLFYDULDEOHVWKDWLQIOXHQFHUHWXUQV
DFURVVWKHFDSLWDOPDUNHWV,QGRLQJVRWKHH[SHFWHGSDWKIRUEUHDNHYHQLQIODWLRQUHDOLQWHUHVWUDWHV
DQGLQYHVWPHQWJUDGHFRUSRUDWHERQGVSUHDGVDUHPRGHOHGIRUWKHQH[WWHQ\HDUV,QWKLVIUDPHZRUN
WKHLQYHVWPHQWJUDGHFRUSRUDWHVSUHDGVDUHXVHGDVDSUR[\IRUWKHULVNSUHPLXPSULFHGEURDGO\
LQWRDOODVVHWFODVVHVZLWKLQWKHFDSLWDOPDUNHWV
:KLOHWKHSUHFLVHH[SHFWHGUHWXUQGHULYHGXVLQJWKHDERYHDSSURDFKZLOOIOXFWXDWHVRPHZKDWIURP
\HDUWR\HDUWKH3ODQV¶SROLF\LVWRKROGWKLVORQJWHUPDVVXPSWLRQFRQVWDQWDVORQJDVLWUHPDLQV
ZLWKLQDUHDVRQDEOHWROHUDQFHIURPWKHGHULYHGUDWH
Description of Investment Policies and Strategies
7KH 3ODQV¶ RYHUDOO LQYHVWPHQW VWUDWHJ\ LV WR DFKLHYH ZLGH GLYHUVLILFDWLRQ RI DVVHW W\SHV IXQG
VWUDWHJLHV DQG IXQG PDQDJHUV (TXLW\ VHFXULWLHV LQFOXGH LQYHVWPHQWV LQ GRPHVWLF LQWHUQDWLRQDO
JOREDO DQG HPHUJLQJ PDUNHWV HTXLWLHV )L[HG LQFRPH VHFXULWLHV LQFOXGH FRUSRUDWH ERQGV RI
FRPSDQLHV IURP GLYHUVLILHG LQGXVWULHV PRUWJDJHEDFNHG VHFXULWLHV HPHUJLQJ PDUNHWV GHEW DQG
867UHDVXULHV2WKHUW\SHVRILQYHVWPHQWVLQFOXGHLQYHVWPHQWVLQFRPPLQJOHGFRPPRGLW\IXQGV
DQGDOWHUQDWLYHLQYHVWPHQWVWKDWIROORZVHYHUDOGLIIHUHQWVWUDWHJLHV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
7KHUHDUHVSHFLILFJXLGHOLQHVDQGGLYHUVLILFDWLRQVWDQGDUGVIRUHDFKLQYHVWPHQWPDQDJHU(OLJLEOH
LQYHVWPHQWVDUHVSHFLILFDOO\RXWOLQHG(DFKPDQDJHUPXVWGLVFORVHLWVVWUDWHJLHVDQGUHSRUWWKDWLW
DELGHVE\WKH(PSOR\HH5HWLUHPHQW,QFRPH6HFXULW\$FWRI (5,6$ UXOHVZKHUHDSSOLFDEOH
7KH&DVK%DODQFH3ODQ¶VDVVHWDOORFDWLRQDW'HFHPEHUDQGE\DVVHWFDWHJRU\LVDV
IROORZV


&DVKDQGVKRUWWHUPLQYHVWPHQWV
)L[HGLQFRPHREOLJDWLRQVLQFOXGLQJ
FRPPLQJOHGIL[HGLQFRPHIXQGV
(TXLW\VHFXULWLHVLQFOXGLQJFRPPLQJOHG
HTXLW\IXQGV
&RPPLQJOHGULVNSDULW\IXQGV
$OWHUQDWLYHLQYHVWPHQWV












7DUJHW
$OORFDWLRQ


























7KHWDUJHWDOORFDWLRQSHUFHQWDJHVDUHVHWDVORQJWHUPGLYHUVLILFDWLRQREMHFWLYHVWREH PHWRYHU
WLPHDVWKHSRUWIROLRLQFUHDVHVWKHDOORFDWLRQWRDOWHUQDWLYHLQYHVWPHQWV
7KH&DVK%DODQFH3ODQFRPSULVHVDQGRIWKH3ODQV¶WRWDOIDLUYDOXHRISODQDVVHWVDV
RI'HFHPEHUDQGUHVSHFWLYHO\
2WKHU3RVWUHWLUHPHQW%HQHILWV
&HUWDLQHPSOR\HHVDUHFRYHUHGE\WKH1RUWKZHOO+HDOWK5HWLUHH0HGLFDODQG/LIH,QVXUDQFH3ODQ
DQGRWKHUSRVWUHWLUHPHQWEHQHILWSODQVRWKHUWKDQSHQVLRQV$VRI'HFHPEHUDQG
WKHWRWDOIXQGHGVWDWXVRIWKHSODQVZDVDOLDELOLW\RIDQGUHVSHFWLYHO\7KHFXUUHQW
SRUWLRQRIDFFUXHGUHWLUHPHQWEHQHILWVUHODWHGWRWKHSODQVLQFOXGHGLQDFFUXHGVDODULHVDQGUHODWHG
EHQHILWVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQLVDQG
DW'HFHPEHUDQGUHVSHFWLYHO\









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

3HQVLRQ3ODQVDQG2WKHU3RVWUHWLUHPHQW%HQHILWV FRQWLQXHG 
)RUWKH\HDUVHQGHG'HFHPEHUDQGWKHUHZDVDQHWSHULRGLFEHQHILWFRVW FUHGLW 
UHODWHG WR WKHVH SODQV RI  DQG   UHVSHFWLYHO\ RI ZKLFK   DQG  
UHVSHFWLYHO\ ZDV UHFRUGHG ZLWKLQ QRQRSHUDWLQJ QHW SHULRGLF EHQHILW FRVW LQ WKH DFFRPSDQ\LQJ
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
0DOSUDFWLFHDQG2WKHU,QVXUDQFH/LDELOLWLHV
0DOSUDFWLFH
1RUWKZHOO SURYLGHV IRU SRWHQWLDO PHGLFDO PDOSUDFWLFH ORVVHV WKURXJK D FRPELQDWLRQ RI D VHOI
LQVXUDQFH SURJUDP DQG SXUFKDVHG SULPDU\ DQG H[FHVV LQVXUDQFH RQ ERWK D FODLPVPDGH DQG
RFFXUUHQFHEDVLVDVIROORZV
Primary Insurance Program
)URP-DQXDU\WKURXJK'HFHPEHU1RUWKZHOOSXUFKDVHGSULPDU\PDOSUDFWLFHLQVXUDQFH
RQDQRFFXUUHQFHEDVLVFRYHULQJPRVWKRVSLWDOV7KHSROLFLHVSURYLGHGFRYHUDJHZLWKOLPLWVRI
SHUFODLPDQGDDQQXDOSROLF\DJJUHJDWHWKURXJK(IIHFWLYH-DQXDU\
WKHSURJUDPUHWDLQHGRIWKHSULPDU\FRYHUDJHSHULQGHPQLW\FODLPZKLOHDJJUHJDWHOLPLWV
LQFUHDVHG WR  (IIHFWLYH -DQXDU\ WKH UHWHQWLRQ OHYHO LQFUHDVHG WR  SHU FODLP
(IIHFWLYH -DQXDU\ 1RUWKZHOOGHFLGHGWR IXOO\ VHOILQVXUHWKH SULPDU\ OD\HU FRYHULQJ PRVW
KRVSLWDOVXSWRSHUFODLP
,Q'HFHPEHU1RUWKZHOOSXUFKDVHGDWDLOLQVXUDQFHSROLF\WRFRYHUXQUHSRUWHGRFFXUUHQFHV
IURPLWVSULRUFODLPVPDGHSULPDU\LQVXUDQFHSURJUDP
7KHHVWLPDWHGXQGLVFRXQWHGOLDELOLW\IRUWKHUHWDLQHGSULPDU\FRYHUDJHDQGORVVHVLQH[FHVVRIWKH
LQVXUHG SULPDU\ DJJUHJDWH DW 'HFHPEHU  DQG  ZDV  DQG 
UHVSHFWLYHO\ $W'HFHPEHU  DQG  WKH OLDELOLW\ ZDV UHFRUGHG DW WKH DFWXDULDOO\
GHWHUPLQHG SUHVHQW YDOXH RI  DQG  UHVSHFWLYHO\ EDVHG RQ D GLVFRXQW UDWH RI
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHVDUHGLVFRXQWHGEDVHGRQWKHH[SHFWHGWLPLQJRI
WKHDFWXDULDOO\HVWLPDWHGIXWXUHFODLPSD\PHQWVXQGHUWKHSURJUDPVXVLQJDULVNIUHHUDWH6XFK
HVWLPDWHVDUHUHYLHZHGDQGXSGDWHGRQDQDQQXDOEDVLV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

0DOSUDFWLFHDQG2WKHU,QVXUDQFH/LDELOLWLHV FRQWLQXHG 
Excess Insurance Coverage
5HJLRQDO,QVXUDQFHFRYHUVFHUWDLQH[FHVVPDOSUDFWLFHORVVHVDERYHWKHSULPDU\SHUFODLPOLPLWRQ
D FODLPVPDGH EDVLV $GGLWLRQDO FRPPHUFLDO H[FHVV PDOSUDFWLFH LQVXUDQFH LV SXUFKDVHG RQ D
FODLPVPDGHEDVLVIRUH[FHVVFRYHUDJHOD\HUVDERYHWKH5HJLRQDO,QVXUDQFHSHUFODLPOLPLW
5HJLRQDO,QVXUDQFH¶VHVWLPDWHGXQGLVFRXQWHGUHVHUYHVIRUORVVHVDQGORVVH[SHQVHVRXWVWDQGLQJDW
'HFHPEHUDQGZHUHDQGUHVSHFWLYHO\DQGZHUHUHFRUGHGDWWKH
DFWXDULDOO\GHWHUPLQHGSUHVHQWYDOXHRIDQGUHVSHFWLYHO\EDVHGRQDGLVFRXQW
UDWHRI
(IIHFWLYH -DQXDU\  WKH DJJUHJDWH H[FHVV FRYHUDJH SURYLGHG E\ 5HJLRQDO ,QVXUDQFH ZDV
UHGXFHGWRSHU\HDUZKLFKUHVXOWHGLQDQXQGLVFRXQWHGOLDELOLW\IRUWKH1RUWKZHOOKRVSLWDOV
IRUHVWLPDWHGORVVHVLQH[FHVVRIWKHDJJUHJDWHDW'HFHPEHUDQGRIDQG
 UHVSHFWLYHO\ UHFRUGHG DW WKH DFWXDULDOO\ GHWHUPLQHG SUHVHQW YDOXH RI  DQG
UHVSHFWLYHO\EDVHGRQDGLVFRXQWUDWH
7KH HVWLPDWHG XQGLVFRXQWHG LQFXUUHG EXW QRW UHSRUWHG OLDELOLW\ IRU FODLPV LQ H[FHVV RI SULPDU\
LQVXUDQFHOD\HUVDW'HFHPEHUDQGZDVDQGUHVSHFWLYHO\DQGZDV
UHFRUGHGDWWKHDFWXDULDOO\GHWHUPLQHGSUHVHQWYDOXHRIDQGUHVSHFWLYHO\EDVHG
RQDGLVFRXQWUDWHRI
Other Self-Insurance Coverage
)RUFHUWDLQ\HDUVFHUWDLQ1RUWKZHOOKRVSLWDOVZHUHFRYHUHGIRUPDOSUDFWLFHFODLPVXQGHUYDULRXV
RWKHULQVXUHGDQGVHOILQVXUHGDUUDQJHPHQWV)RUVHOILQVXUHGFODLPVDQGLQFLGHQWV1RUWKZHOOKDV
UHVHUYHGDQGDW'HFHPEHUDQGUHVSHFWLYHO\EDVHGRQDFWXDULDO
GHWHUPLQDWLRQVDQGDGLVFRXQWUDWHRIDVLWVEHVWHVWLPDWHVRIWKHXOWLPDWHFRVWRIVXFKORVVHV
0DOSUDFWLFHFODLPVKDYHEHHQDVVHUWHGDJDLQVW1RUWKZHOOE\YDULRXVFODLPDQWV7KHVHFODLPVDUH
LQYDULRXVVWDJHVRISURFHVVLQJDQGVRPHPD\XOWLPDWHO\EHEURXJKWWRWULDO7KHUHDUHNQRZQ
LQFLGHQWV WKDW KDYH RFFXUUHG WKURXJK 'HFHPEHU  WKDW PD\ UHVXOW LQ WKH DVVHUWLRQ RI
DGGLWLRQDOFODLPVDQGRWKHUFODLPVPD\EHDVVHUWHGDULVLQJIURPVHUYLFHVSURYLGHGWRSDWLHQWVLQ
WKH SDVW ,W LV WKH RSLQLRQ RI 1RUWKZHOO¶V PDQDJHPHQW WKDW DGHTXDWH LQVXUDQFH LQFOXGLQJ
VHOILQVXUDQFHDQGPDOSUDFWLFHUHVHUYHVDUHEHLQJPDLQWDLQHGWRFRYHUSRWHQWLDOPDOSUDFWLFHORVVHV





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

0DOSUDFWLFHDQG2WKHU,QVXUDQFH/LDELOLWLHV FRQWLQXHG 
:RUNHUV¶&RPSHQVDWLRQ
,Q-XQH1RUWKZHOOFKDQJHGLWVZRUNHUV¶FRPSHQVDWLRQLQVXUDQFHSURJUDPIURPDJXDUDQWHHG
FRVW SURJUDP WR D KLJK GHGXFWLEOH SURJUDP ZLWK D  SHU FODLP UHWHQWLRQ OHYHO $W
'HFHPEHUDQGWKHOLDELOLW\IRUUHWDLQHGORVVHVXQGHUWKLVSURJUDPZDVUHFRUGHGDW
WKH DFWXDULDOO\ GHWHUPLQHG SUHVHQW YDOXH RI  DQG  UHVSHFWLYHO\ EDVHG RQ D
GLVFRXQW UDWH RI  7KH HVWLPDWHG XQGLVFRXQWHG OLDELOLW\ ZDV  DQG  DW
'HFHPEHUDQGUHVSHFWLYHO\
3ULRUWRMRLQLQJ1RUWKZHOO¶VKLJKGHGXFWLEOHSURJUDPFHUWDLQKRVSLWDOVKDGYDULRXVVHOILQVXUHG
SURJUDPV IRU ZRUNHUV¶ FRPSHQVDWLRQ FODLPV $W 'HFHPEHU  DQG  WKH OLDELOLW\ IRU
WKHVHVHOILQVXUHGORVVHVZDVUHFRUGHGDWWKHDFWXDULDOO\GHWHUPLQHGSUHVHQWYDOXHRIDQG
UHVSHFWLYHO\EDVHGRQDGLVFRXQWUDWHRI
2WKHU2SHUDWLQJ5HYHQXH
2WKHU RSHUDWLQJ UHYHQXH FRQVLVWV RI WKH IROORZLQJ IRU WKH \HDUV HQGHG 'HFHPEHU  DQG



/DERUDWRU\VHUYLFHV
*UDQWVDQGFRQWUDFWV
3KDUPDF\VDOHV
0/0,&GHPXWXDOL]DWLRQ
+HDOWKSODQULVNSRROGLVWULEXWLRQV
5HQWDOLQFRPH
*DLQRQVDOHRI%URDGODZQ
&DIHWHULDDQGJLIWVKRSVDOHV
*URXSSXUFKDVLQJUHEDWHV
,QYHVWPHQWLQFRPH(see Note 4)
+HDOWKSODQFDUHFRRUGLQDWLRQUHYHQXH
$OORWKHU








 





±





 







±
















1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

2WKHU2SHUDWLQJ5HYHQXH FRQWLQXHG 
7KHWDEOHDERYHH[FOXGHVRWKHURSHUDWLQJUHYHQXHRIWKH+HDOWK,QVXUDQFH&RPSDQLHVRI
DQGIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\
,Q 2FWREHU  0HGLFDO /LDELOLW\ 0XWXDO ,QVXUDQFH &RPSDQ\ 0/0,&  RQH RI 1RUWKZHOO¶V
PDOSUDFWLFHLQVXUHUVZDVDFTXLUHGE\1DWLRQDO,QGHPQLW\&RPSDQ\$VDUHVXOWRIWKHDFTXLVLWLRQ
0/0,&ZHQWWKURXJKDGHPXWXDOL]DWLRQZKHUHE\LWVOHJDOVWUXFWXUHFRQYHUWHGIURPDFXVWRPHU
RZQHGPXWXDORUJDQL]DWLRQWRDMRLQWVWRFNFRPSDQ\,QFOXGHGLQRWKHURSHUDWLQJUHYHQXHLQWKH
DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG 'HFHPEHU   LV
IURPSURFHHGVUHFHLYHGE\1RUWKZHOOIROORZLQJWKHGHPXWXDOL]DWLRQRI0/0,&
1HW$VVHWV
'RQRUUHVWULFWHGQHWDVVHWVDW'HFHPEHUDQGDUHDYDLODEOHIRUWKHIROORZLQJ


7HDFKLQJUHVHDUFKWUDLQLQJDQGRWKHU
&DSLWDOSURMHFWVDQGSXUFKDVHVRIHTXLSPHQW
3HUPDQHQWHQGRZPHQWV







 


 










1RUWKZHOO¶VHQGRZPHQWVFRQVLVWRIGRQRUUHVWULFWHGIXQGVWKHLQFRPHIURPZKLFKLVDYDLODEOHIRU
DYDULHW\RISXUSRVHV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

1HW$VVHWV FRQWLQXHG 
1RUWKZHOOIROORZVWKHUHTXLUHPHQWVRIWKH1HZ<RUN3UXGHQW0DQDJHPHQWRI,QVWLWXWLRQDO)XQGV
$FW 1<30,)$  DV WKH\ UHODWH WR LWV SHUPDQHQW HQGRZPHQWV 1RUWKZHOO KDV LQWHUSUHWHG
1<30,)$DVUHTXLULQJWKHSUHVHUYDWLRQRIWKHIDLUYDOXHRIWKHRULJLQDOJLIWDVRIWKHJLIWGDWHRI
WKHGRQRUUHVWULFWHGHQGRZPHQWIXQGVDEVHQWH[SOLFLWGRQRUVWLSXODWLRQVWRWKHFRQWUDU\$VDUHVXOW
RIWKLVLQWHUSUHWDWLRQ1RUWKZHOOFODVVLILHVDVQHWDVVHWVZLWKGRQRUUHVWULFWLRQVWREHPDLQWDLQHGLQ
SHUSHWXLW\ D WKH RULJLQDO YDOXH RI JLIWV GRQDWHG WR WKH SHUPDQHQW HQGRZPHQW E WKH RULJLQDO
YDOXHRIVXEVHTXHQWJLIWVWRWKHSHUPDQHQWHQGRZPHQWDQG F DFFXPXODWLRQVWRWKHSHUPDQHQW
HQGRZPHQWPDGHLQDFFRUGDQFHZLWKWKHGLUHFWLRQRIWKHDSSOLFDEOHGRQRUJLIWLQVWUXPHQWDWWKH
WLPH WKH DFFXPXODWLRQ LV DGGHG WR WKH IXQG 7KH UHPDLQLQJ LQFRPH IURP WKH SHUPDQHQW
HQGRZPHQWVLVFODVVLILHGDVQHWDVVHWVZLWKGRQRUUHVWULFWLRQVWREHXVHGIRUGHVFULEHGSXUSRVHVRU
RYHU VSHFLILHG SHULRGV RI WLPH XQWLO WKRVH DPRXQWV DUH DSSURSULDWHG IRU H[SHQGLWXUH 1RUWKZHOO
FRQVLGHUV WKH IROORZLQJ IDFWRUV LQ PDNLQJ D GHWHUPLQDWLRQ WR DSSURSULDWH RU DFFXPXODWH GRQRU
UHVWULFWHGHQGRZPHQWIXQGV  WKHGXUDWLRQDQGSUHVHUYDWLRQRIWKHIXQG  WKHSXUSRVHRIWKH
GRQRU UHVWULFWHG HQGRZPHQW IXQG  JHQHUDO HFRQRPLF FRQGLWLRQV  WKH SRVVLEOH HIIHFW RI
LQIODWLRQ DQG GHIODWLRQ  WKH H[SHFWHG WRWDO UHWXUQ IURP LQFRPH DQG WKH DSSUHFLDWLRQ RI
LQYHVWPHQWVDQG  WKHLQYHVWPHQWSROLFLHVRI1RUWKZHOO
1RUWKZHOO¶VLQYHVWPHQWDQGVSHQGLQJSROLFLHVIRUHQGRZPHQWDVVHWVVHHNWRSURYLGHDSUHGLFWDEOH
VWUHDP RI IXQGLQJ WR SURJUDPV VXSSRUWHG E\ LWV HQGRZPHQWV ZKLOH VHHNLQJ WR PDLQWDLQ WKH
SXUFKDVLQJ SRZHU RI WKH HQGRZPHQW DVVHWV (QGRZPHQW DVVHWV LQFOXGH WKRVH DVVHWV RI GRQRU
UHVWULFWHGIXQGVWKDW1RUWKZHOOPXVWKROGLQSHUSHWXLW\RUIRUDGRQRUVSHFLILHGWHUP8QGHUWKLV
SROLF\DVDSSURYHGE\WKH%RDUGRI7UXVWHHVWKHHQGRZPHQWDVVHWVDUHLQYHVWHGLQDPDQQHUWKDW
H[SHFWVWRJHQHUDWHDQDYHUDJHDQQXDOUHWXUQRYHUWLPHLQH[FHVVRI$FWXDOUHWXUQVLQDQ\
JLYHQ\HDUPD\YDU\IURPWKLVDPRXQW
7R VDWLVI\ LWV ORQJWHUP UDWHRIUHWXUQ REMHFWLYHV 1RUWKZHOO UHOLHV RQ D WRWDO UHWXUQ VWUDWHJ\ LQ
ZKLFKLQYHVWPHQWUHWXUQVDUHDFKLHYHGWKURXJKERWKFDSLWDODSSUHFLDWLRQ UHDOL]HGDQGXQUHDOL]HG 
DQG FXUUHQW \LHOG LQWHUHVW DQG GLYLGHQGV  1RUWKZHOO WDUJHWV D GLYHUVLILHG DVVHW DOORFDWLRQ WKDW
FRQVLVWVRIHTXLWLHVIL[HGLQFRPHDQGDOWHUQDWLYHLQYHVWPHQWV
1RUWKZHOOKDVDSROLF\RIDSSURSULDWLQJIRUGLVWULEXWLRQHDFK\HDUQRPRUHWKDQDUHWXUQRQLWV
HQGRZPHQW IXQGV¶ FRUSXV ,Q HVWDEOLVKLQJ WKLV SROLF\ 1RUWKZHOO FRQVLGHUHG WKH ORQJWHUP
H[SHFWHGUHWXUQRQLWVHQGRZPHQWV









1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

1HW$VVHWV FRQWLQXHG 
)RUWKH\HDUVHQGHG'HFHPEHUDQG1RUWKZHOOKDGWKHIROORZLQJDFWLYLW\UHODWHGWR
LWV HQGRZPHQW DVVHWV LQFOXGLQJ DPRXQWV WR EH KHOG LQ SHUSHWXLW\ DQG HDUQLQJV ZKLFK PD\ EH
H[SHQGHG


(QGRZPHQWEDODQFHEHJLQQLQJRI\HDU
,QYHVWPHQWUHWXUQ
,QYHVWPHQWLQFRPH
1HW GHSUHFLDWLRQ DSSUHFLDWLRQ
7RWDOLQYHVWPHQWUHWXUQ
&RQWULEXWLRQVDQGRWKHU
$PRXQWVDSSURSULDWHGIRUH[SHQGLWXUH
1HWFKDQJHLQHQGRZPHQWIXQGV
(QGRZPHQWEDODQFHHQGRI\HDU







 


 
 

 

 










 




)URPWLPHWRWLPHWKHIDLUYDOXHRIDVVHWVDVVRFLDWHGZLWKLQGLYLGXDOGRQRUUHVWULFWHGHQGRZPHQW
IXQGVPD\IDOOEHORZWKHOHYHOWKDWWKHGRQRUUHTXLUHV1RUWKZHOOWRUHWDLQDVDIXQGRISHUSHWXDO
GXUDWLRQ7KHUHZDVQRVXFKGHILFLHQF\DVRI'HFHPEHUDQG
&RPPLWPHQWVDQG&RQWLQJHQFLHV
/LWLJDWLRQDQG&ODLPV
1RUWKZHOOLVLQYROYHGLQOLWLJDWLRQDQGFODLPVZKLFKDUHQRWFRQVLGHUHGXQXVXDOWRLWVEXVLQHVV
:KLOHWKHXOWLPDWHRXWFRPHRIWKHVHODZVXLWVFDQQRWEHGHWHUPLQHGDWWKLVWLPHLWLVWKHRSLQLRQ
RIPDQDJHPHQWWKDWWKHXOWLPDWHUHVROXWLRQRIWKHVHFODLPVZLOOQRWKDYHDPDWHULDODGYHUVHHIIHFW
RQWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
2SHUDWLQJ/HDVHV
1RUWKZHOO OHDVHV FHUWDLQ RIILFH IDFLOLW\ VSDFH SDWLHQW FDUH IDFLOLW\ VSDFH DQG HTXLSPHQW XQGHU
RSHUDWLQJ OHDVHV WKDW KDYH LQLWLDO RU UHPDLQLQJ QRQFDQFHODEOH WHUPV LQ H[FHVV RI RQH \HDU
$JJUHJDWHPLQLPXPRSHUDWLQJOHDVHSD\PHQWVDUHDPRUWL]HGRQWKHVWUDLJKWOLQHEDVLVRYHUWKH
WHUPV RI WKH UHVSHFWLYH OHDVHV 5HQW H[SHQVH ZDV  DQG  IRU  DQG 
UHVSHFWLYHO\





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&RPPLWPHQWVDQG&RQWLQJHQFLHV FRQWLQXHG 
)XWXUHPLQLPXPOHDVHSD\PHQWVXQGHUQRQFDQFHODEOHRSHUDWLQJOHDVHVZLWKWHUPVRIRQH\HDURU
PRUHDUHDVIROORZV





7KHUHDIWHU




&ROOHFWLYH%DUJDLQLQJ$JUHHPHQWV








$W'HFHPEHUDSSUR[LPDWHO\RI1RUWKZHOO¶VHPSOR\HHVDUHXQLRQHPSOR\HHVZKR
DUH FRYHUHG XQGHU WKH WHUPV RI YDULRXV FROOHFWLYH EDUJDLQLQJ DJUHHPHQWV &HUWDLQ FROOHFWLYH
EDUJDLQLQJ DJUHHPHQWV ZKLFK UHSUHVHQW DSSUR[LPDWHO\  RI XQLRQ HPSOR\HHV  RI WRWDO
HPSOR\HHV KDYHH[SLUHGRUZLOOH[SLUHZLWKLQWKHQH[W\HDUDQGDUHFXUUHQWO\EHLQJUHQHJRWLDWHG
/HWWHUVRI&UHGLWDQG6XUHW\%RQGV
$W'HFHPEHULQGLUHFWSD\OHWWHUVRIFUHGLWDUHPDLQWDLQHGZLWKDFRPPHUFLDO
EDQNLQOLHXRIGHEWVHUYLFHUHVHUYHIXQGVIRUFHUWDLQ2EOLJDWHG*URXSERQGLVVXHV
$W'HFHPEHULQGLUHFWSD\OHWWHUVRIFUHGLWDUHPDLQWDLQHGZLWKDFRPPHUFLDO
EDQNWRVHFXUHFHUWDLQ1RUWKHUQ:HVWFKHVWHUERQGLVVXHV
$W'HFHPEHUIRXUFRPPHUFLDOEDQNVDUHSURYLGLQJDWRWDORILQFRPPLWPHQWV
VROHO\WRVXSSRUWOHWWHUVRIFUHGLWUHTXLUHGIRU1RUWKZHOO¶VKLJKGHGXFWLEOHZRUNHUV¶FRPSHQVDWLRQ
LQVXUDQFHSURJUDP$W'HFHPEHULQVHFXUHGGLUHFWSD\OHWWHUVRIFUHGLWZHUH
PDLQWDLQHGZLWKWKUHHRIWKHEDQNVDQGRIWKHFRPPLWPHQWVUHPDLQDYDLODEOHIRUIXWXUH
OHWWHUV RI FUHGLW $W 'HFHPEHU   WKHUH ZDV DOVR D  VXUHW\ ERQG VXSSRUWLQJ WKLV
SURJUDP
,QDGGLWLRQDW'HFHPEHULQGLUHFWSD\OHWWHUVRIFUHGLWRUVXUHW\ERQGVZHUH
PDLQWDLQHG WR VXSSRUW RWKHU ZRUNHUV¶ FRPSHQVDWLRQ LQVXUDQFH SURJUDPV DW FHUWDLQ 1RUWKZHOO
KRVSLWDOV





1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&RPPLWPHQWVDQG&RQWLQJHQFLHV FRQWLQXHG 
2WKHU&RPPLWPHQWVDQG&RQWLQJHQFLHV
,Q  +RIVWUD 8QLYHUVLW\ WKH 8QLYHUVLW\  DQG 1RUWKZHOO HQWHUHG LQWR D MRLQW DFDGHPLF
DJUHHPHQWWRHVWDEOLVKZKDWLVQRZNQRZQDVWKH'RQDOGDQG%DUEDUD=XFNHU6FKRRORI0HGLFLQH
DW +RIVWUD1RUWKZHOO WKH 0HGLFDO 6FKRRO  DW WKH 8QLYHUVLW\ ZKLOH UHPDLQLQJ DV VHSDUDWH
FRUSRUDWLRQV ZLWK VHSDUDWH JRYHUQDQFH 8QGHU WKH DJUHHPHQW 1RUWKZHOO ZLOO UHLPEXUVH WKH
8QLYHUVLW\DPLQLPXPRIHDFKDFDGHPLF\HDUIRUDSRUWLRQRIWKH0HGLFDO6FKRRO¶VDQQXDO
FRVWVZLWKDPRXQWVLQGH[HGWRWKH0HGLFDO6FKRROWXLWLRQ6XFKUHLPEXUVHPHQWLVFRQWLQJHQWXSRQ
DQQXDODSSURYDOE\WKHERDUGVRI1RUWKZHOODQGWKH8QLYHUVLW\1RUWKZHOOVKDOOQRWDGYDQFHIXQGV
WRWKH8QLYHUVLW\WKDWKDYHQRW\HWEHHQVSHQWLQFRQQHFWLRQZLWKWKH0HGLFDO6FKRRO1RUWKZHOO
DOVR SURYLGHV D PLQLPXP RI  DQQXDOO\ IRU IXQGLQJ RI 0HGLFDO 6FKRRO VFKRODUVKLSV DQG
VWXGHQWORDQVZLWKDPRXQWVLQGH[HGWRWKH0HGLFDO6FKRROWXLWLRQ
,Q$SULO1RUWKZHOOHQWHUHGLQWRDVWUDWHJLFDIILOLDWLRQZLWK&ROG6SULQJ+DUERU/DERUDWRU\
&6+/ 8QGHUWKHWHUPVRIWKLVDIILOLDWLRQ1RUWKZHOODQG&6+/ZLOOFRQWLQXHDVLQGHSHQGHQW
RUJDQL]DWLRQVJRYHUQHGE\WKHLUUHVSHFWLYHERDUGVRIWUXVWHHV7KHJRDOVRIWKHDIILOLDWLRQLQFOXGH
DGYDQFLQJFDQFHUGLDJQRVWLFDQGWKHUDSHXWLFUHVHDUFKGHYHORSLQJDQHZFOLQLFDOFDQFHUUHVHDUFK
XQLWDW1RUWKZHOOWRVXSSRUWHDUO\SKDVHFOLQLFDOVWXGLHVRIQHZFDQFHUWKHUDSLHVDQGUHFUXLWLQJ
DQGWUDLQLQJPRUHFOLQLFLDQVFLHQWLVWVLQRQFRORJ\3XUVXDQWWRWKHDJUHHPHQW1RUWKZHOOLVQRZ
FRPPLWWHGWRSD\&6+/DQQXDOO\WKURXJKRXWWKHUHPDLQLQJWHUPRIWKHDIILOLDWLRQ

,Q $XJXVW 1RUWKZHOO HQWHUHG LQWR D FOLQLFDO DIILOLDWLRQ DQG FROODERUDWLRQ DJUHHPHQW ZLWK
0DLPRQLGHV 0HGLFDO &HQWHU 0DLPRQLGHV  D QRWIRUSURILW DFXWH FDUH KRVSLWDO ORFDWHG LQ
%URRNO\Q1HZ<RUN7KHSXUSRVHRIWKHDIILOLDWLRQLVWRSXUVXHFROODERUDWLYHDFWLYLWLHVVXFKDV
FOLQLFDOLQWHJUDWLRQLQLWLDWLYHVDQGDPEXODWRU\VHUYLFHVMRLQWYHQWXUHVDVZHOODVVHUYLFHDJUHHPHQWV
WKDWPD\JHQHUDWHRSHUDWLRQDOHIILFLHQFLHV8QGHUWKHWHUPVRIWKHDIILOLDWLRQDJUHHPHQW1RUWKZHOO
DQG 0DLPRQLGHV ZLOO UHPDLQ LQGHSHQGHQW RUJDQL]DWLRQV JRYHUQHG E\WKHLUUHVSHFWLYH ERDUGV RI
WUXVWHHV3XUVXDQWWRWKHDIILOLDWLRQDJUHHPHQWWKHSDUWLHVKDYHDOVRHQWHUHGLQWRDQXQVHFXUHGORDQ
DJUHHPHQWZKHUHE\WKURXJK$XJXVW1RUWKZHOOORDQHGDWRWDORIWR0DLPRQLGHV
3D\PHQWVRQWKHORDQDQGDFFUXHGLQWHUHVWWKHUHRQZRXOGQRWFRPPHQFHXQWLOWKHWHUPLQDWLRQRI
WKHDIILOLDWLRQDJUHHPHQW+RZHYHULI1RUWKZHOOEHFRPHVWKHVROHPHPEHUDQGFRUSRUDWHSDUHQW
RI 0DLPRQLGHV RXWVWDQGLQJ DPRXQWV ERUURZHG XQGHU WKH ORDQ DJUHHPHQW LQFOXGLQJ DFFUXHG
LQWHUHVWZLOOEHIRUJLYHQ






1RUWKZHOO+HDOWK,QF
1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV FRQWLQXHG 
(In Thousands)

&RPPLWPHQWVDQG&RQWLQJHQFLHV FRQWLQXHG 
,Q $XJXVW  1RUWKZHOO HQWHUHG LQWR DQ RSWLRQ DJUHHPHQW ZLWK D WKLUG SDUW\ WKDW UHFHQWO\
DFTXLUHG SURSHUW\ RQ WKH 8SSHU (DVW 6LGH RI 0DQKDWWDQ 8QGHU WKH DJUHHPHQW 1RUWKZHOO LV
UHTXLUHGWRPDNHPLQLPXPPRQWKO\SD\PHQWVRIDSSUR[LPDWHO\WRWKHSURSHUW\RZQHUDQG
LVJLYHQWKHRSWLRQWRSXUFKDVHWKHSURSHUW\DWDGHILQHGSULFHDWFHUWDLQIXWXUHGDWHV7KHRSWLRQ
DJUHHPHQWLVIRUDWKUHH\HDUSHULRGZLWKWKHDELOLW\WRH[WHQGIRUXSWRWZRDGGLWLRQDO\HDUV
,QWKHQRUPDOFRXUVHRIEXVLQHVV1RUWKZHOOHQWHUVLQWRPXOWL\HDUFRQWUDFWVZLWKYHQGRUVVXSSOLHUV
DQGVHUYLFHSURYLGHUVIRUJRRGVRUVHUYLFHVWREHSURYLGHGWR1RUWKZHOO8QGHUWKHWHUPVRIVXFK
DJUHHPHQWV 1RUWKZHOOPD\ EH FRQWLQJHQWO\ OLDEOH IRU WHUPLQDWLRQ RU RWKHU IHHV LQ WKH HYHQW RI
FRQWUDFWWHUPLQDWLRQRUGHIDXOW1RUWKZHOOGRHVQRWEHOLHYHWKDWVXFKFRQWLQJHQWOLDELOLWLHVVKRXOG
WKH\EHFRPHGXHZRXOGKDYHDPDWHULDOLPSDFWRQLWVFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
6XEVHTXHQW(YHQWV
0DQDJHPHQWKDVHYDOXDWHGWKHLPSDFWRIVXEVHTXHQWHYHQWVWKURXJK$SULOUHSUHVHQWLQJ
WKHGDWHDWZKLFKWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVZHUHLVVXHG1RHYHQWVKDYHRFFXUUHGWKDW
UHTXLUHGLVFORVXUHLQRUDGMXVWPHQWWRWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV






6XSSOHPHQWDU\,QIRUPDWLRQ




1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI)LQDQFLDO3RVLWLRQ
(In Thousands)
'HFHPEHU


$VVHWV
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW
3OHGJHVUHFHLYDEOHFXUUHQWSRUWLRQ
,QVXUDQFHFODLPVUHFHLYDEOHFXUUHQWSRUWLRQ
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWDVVHWV

'XHIURPDIILOLDWHVQHW
/RQJWHUPLQYHVWPHQWV
3OHGJHVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
3URSHUW\SODQWDQGHTXLSPHQWQHW
,QVXUDQFHFODLPVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
2WKHUDVVHWV
7RWDODVVHWV

/LDELOLWLHVDQGQHWDVVHWV GHILFLW 
&XUUHQWOLDELOLWLHV
6KRUWWHUPERUURZLQJV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
&XUUHQWSRUWLRQRIFDSLWDOOHDVHREOLJDWLRQV
&XUUHQWSRUWLRQRIORQJWHUPGHEW
&XUUHQWSRUWLRQRILQVXUDQFHFODLPVOLDELOLW\
&XUUHQWSRUWLRQRIPDOSUDFWLFHDQGRWKHU
LQVXUDQFHOLDELOLWLHV
&XUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHWR
WKLUGSDUW\SD\HUV
7RWDOFXUUHQWOLDELOLWLHV

'XHWRDIILOLDWHVQHW
$FFUXHGUHWLUHPHQWEHQHILWVQHWRIFXUUHQWSRUWLRQ
&DSLWDOOHDVHREOLJDWLRQVQHWRIFXUUHQWSRUWLRQ
/RQJWHUPGHEWQHWRIFXUUHQWSRUWLRQ
,QVXUDQFHFODLPVOLDELOLW\QHWRIFXUUHQWSRUWLRQ
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
QHWRIFXUUHQWSRUWLRQ
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHV

&RPPLWPHQWVDQGFRQWLQJHQFLHV

1HWDVVHWV GHILFLW 
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOQHWDVVHWV GHILFLW 
7RWDOOLDELOLWLHVDQGQHWDVVHWV GHILFLW 



1RUWKZHOO
+HDOWK,QF
7RWDO


 








±





 



 






(OLPLQDWLRQV



±
±
 
 
±
±
 
 

 
 
±
±
 
 
  




±
 
±
±
±
±





±






±



 



 






3KHOSV
0HPRULDO
+RVSLWDO
$VVRFLDWLRQ
DQG
6XEVLGLDULHV







±




±





 




±


±





±














±





±
 

 
±
±
±
 




±










±






±

±












±


















 

 
±
 




 
 
 
  











 


















































±





 
±
 


1RUWKZHOO
+HDOWK
2EOLJDWHG
*URXS






1RUWKHUQ
:HVWFKHVWHU
+RVSLWDO
$VVRFLDWLRQ
DQG
6XEVLGLDULHV







±










 



±



±



3HFRQLF%D\
0HGLFDO
&HQWHU
DQG
6XEVLGLDULHV







±




±

±



 




±










-RKQ7
0DWKHU
0HPRULDO
+RVSLWDO
DQG
6XEVLGLDU\
















±
±



±

±










±



±


±
±


7KH
)HLQVWHLQ
,QVWLWXWHIRU
0HGLFDO
5HVHDUFK


±


±
±
±






±


±
 




±


±
±


1RUWKZHOO
+HDOWK
)RXQGDWLRQ





±
±





±





 




±


±
±




±

±

±

±








±
±


±


±

±
±


±


±
±
±
±


±



±
±
±






±
±
±


±


±
±
±
±


±











±











±






 




±







±




±






±



±
±





 

 


7KH/RQJ
,VODQG
+RPH















±
±




±
±
±





±


±
±


+RVSLFH
&DUH
1HWZRUN















±







±









1RUWKZHOO
+HDOWK
/DERUDWRULHV



±
±
±
±
±




±
±
±


±
 




±


±
±


















±
±
±
±





±
±




±

±
±
±
±

±


±
±
±

-RLQW
9HQWXUH
$PEXODWRU\
6XUJHU\
&HQWHUV




±

±
±
±



±
±
±

±

 




±




±

±

±

±

±





±
±
±
±






±
±
±

±



±


±

±



±
±
±
±

±







±



±







±



±











'RODQ
)DPLO\
+HDOWK
&HQWHU

&DSWLYH
,QVXUDQFH
&RPSDQLHV












+HDOWK
,QVXUDQFH
&RPSDQLHV

±


±
±
±



±

±

±



±


±
±
±















±
±
±
±



±

±

±
±




2WKHU
1RUWKZHOO
+HDOWK
(QWLWLHV













±



±



±



±



±


±
±
±



1RUWKZHOO+HDOWK,QF
&RPELQLQJ6WDWHPHQWRI)LQDQFLDO3RVLWLRQ±
1RUWKZHOO+HDOWK2EOLJDWHG*URXS
(In Thousands)
'HFHPEHU


$VVHWV
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW
,QVXUDQFHFODLPVUHFHLYDEOHFXUUHQWSRUWLRQ
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWDVVHWV

'XHIURPDIILOLDWHVQHW
/RQJWHUPLQYHVWPHQWV
3URSHUW\SODQWDQGHTXLSPHQWQHW
,QVXUDQFHFODLPVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
2WKHUDVVHWV
7RWDODVVHWV

/LDELOLWLHVDQGQHWDVVHWV GHILFLW 
&XUUHQWOLDELOLWLHV
6KRUWWHUPERUURZLQJV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
&XUUHQWSRUWLRQRIFDSLWDOOHDVHREOLJDWLRQV
&XUUHQWSRUWLRQRIORQJWHUPGHEW
&XUUHQWSRUWLRQRILQVXUDQFHFODLPVOLDELOLW\
&XUUHQWSRUWLRQRIPDOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
&XUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHWRWKLUGSDUW\SD\HUV
7RWDOFXUUHQWOLDELOLWLHV

'XHWRDIILOLDWHVQHW
$FFUXHGUHWLUHPHQWEHQHILWVQHWRIFXUUHQWSRUWLRQ
&DSLWDOOHDVHREOLJDWLRQVQHWRIFXUUHQWSRUWLRQ
/RQJWHUPGHEWQHWRIFXUUHQWSRUWLRQ
,QVXUDQFHFODLPVOLDELOLW\QHWRIFXUUHQWSRUWLRQ
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHVQHWRIFXUUHQWSRUWLRQ
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHV

&RPPLWPHQWVDQGFRQWLQJHQFLHV

1HWDVVHWV GHILFLW 
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOQHWDVVHWV GHILFLW 
7RWDOOLDELOLWLHVDQGQHWDVVHWV GHILFLW 















7RWDO
2EOLJDWHG
*URXS

























±




























(OLPLQDWLRQV
±
±
±
±
±
 
 

 
±
±
±
 
 

±
±
±
±
±
±
±
±
±

 
±
±
±
±
±
±
 





±

 

/RQJ,VODQG
1RUWKZHOO
1RUWK6KRUH
-HZLVK0HGLFDO
+HDOWKFDUH,QF 8QLYHUVLW\+RVSLWDO
&HQWHU









 




±


±
































 











±

 



















±








±
±
±

































 


±


 





 




6WDWHQ,VODQG
/HQR[+LOO
8QLYHUVLW\+RVSLWDO
+RVSLWDO





 





±










±









 








± 
±


















±






























 














6RXWKVLGH
+RVSLWDO

±






±






±


±








±









 

 














+XQWLQJWRQ
+RVSLWDO
$VVRFLDWLRQ








±



±


±






































*OHQ&RYH
+RVSLWDO












±


±


±






±

±


























3ODLQYLHZ
+RVSLWDO












±


±


±






±

±









 

 


1RUWKZHOO+HDOWK
6WHUQ)DPLO\
&HQWHU
IRU5HKDELOLWDWLRQ






±








±






±


±


±



±

±


±
















1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI)LQDQFLDO3RVLWLRQ±3KHOSV0HPRULDO+RVSLWDO
(In Thousands)
'HFHPEHU


$VVHWV
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW
,QVXUDQFHFODLPVUHFHLYDEOHFXUUHQWSRUWLRQ
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWDVVHWV

'XHIURPDIILOLDWHVQHW
/RQJWHUPLQYHVWPHQWV
3OHGJHVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
3URSHUW\SODQWDQGHTXLSPHQWQHW
,QVXUDQFHFODLPVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
2WKHUDVVHWV
7RWDODVVHWV

/LDELOLWLHVDQGQHWDVVHWV GHILFLW 
&XUUHQWOLDELOLWLHV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
&XUUHQWSRUWLRQRIORQJWHUPGHEW
&XUUHQWSRUWLRQRILQVXUDQFHFODLPVOLDELOLW\
&XUUHQWSRUWLRQRIPDOSUDFWLFHDQG
RWKHULQVXUDQFHOLDELOLWLHV
&XUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHWR
WKLUGSDUW\SD\HUV
7RWDOFXUUHQWOLDELOLWLHV

'XHWRDIILOLDWHVQHW
$FFUXHGUHWLUHPHQWEHQHILWVQHWRIFXUUHQWSRUWLRQ
/RQJWHUPGHEWQHWRIFXUUHQWSRUWLRQ
,QVXUDQFHFODLPVOLDELOLW\QHWRIFXUUHQWSRUWLRQ
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
QHWRIFXUUHQWSRUWLRQ
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHV

&RPPLWPHQWVDQGFRQWLQJHQFLHV

1HWDVVHWV GHILFLW 
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOQHWDVVHWV GHILFLW 
7RWDOOLDELOLWLHVDQGQHWDVVHWV GHILFLW 

3KHOSV0HPRULDO
+RVSLWDO
$VVRFLDWLRQDQG
6XEVLGLDULHV
(OLPLQDWLRQV





 
±

±

±

±

±

±

±


±
 

±

±

±

±

 

 
 







 
±

±

±

±








±















±
±

 
±
±
±















±
±
 




 
±
 
  

3KHOSV
0HPRULDO
+RVSLWDO
$VVRFLDWLRQ































3KHOSV
3URIHVVLRQDO
%XLOGLQJ&R

±
±
±
±




±
±

±
±



±

±











3KHOSV
0HGLFDO
$VVRFLDWHV

±
±

±



±
±
±

±
±




±
±



±

±




±




±


±
±

±

±



±
±
±













±
±






±



±






 
±
 















1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI)LQDQFLDO3RVLWLRQ±1RUWKHUQ:HVWFKHVWHU+RVSLWDO
(In Thousands)
'HFHPEHU


$VVHWV
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
6KRUWWHUPLQYHVWPHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
$FFRXQWVUHFHLYDEOHIRUSK\VLFLDQDFWLYLWLHVQHW
,QVXUDQFHFODLPVUHFHLYDEOHFXUUHQWSRUWLRQ
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWDVVHWV

'XHIURPDIILOLDWHVQHW
/RQJWHUPLQYHVWPHQWV
3OHGJHVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
3URSHUW\SODQWDQGHTXLSPHQWQHW
,QVXUDQFHFODLPVUHFHLYDEOHQHWRIFXUUHQWSRUWLRQ
2WKHUDVVHWV
7RWDODVVHWV

/LDELOLWLHVDQGQHWDVVHWV
&XUUHQWOLDELOLWLHV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
&XUUHQWSRUWLRQRIORQJWHUPGHEW
&XUUHQWSRUWLRQRILQVXUDQFHFODLPVOLDELOLW\
&XUUHQWSRUWLRQRIPDOSUDFWLFHDQGRWKHU
LQVXUDQFHOLDELOLWLHV
&XUUHQWSRUWLRQRIHVWLPDWHGSD\DEOHWR
WKLUGSDUW\SD\HUV
7RWDOFXUUHQWOLDELOLWLHV

'XHWRDIILOLDWHVQHW
$FFUXHGUHWLUHPHQWEHQHILWVQHWRIFXUUHQWSRUWLRQ
/RQJWHUPGHEWQHWRIFXUUHQWSRUWLRQ
,QVXUDQFHFODLPVOLDELOLW\QHWRIFXUUHQWSRUWLRQ
0DOSUDFWLFHDQGRWKHULQVXUDQFHOLDELOLWLHV
QHWRIFXUUHQWSRUWLRQ
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHV

&RPPLWPHQWVDQGFRQWLQJHQFLHV

1HWDVVHWV
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOQHWDVVHWV
7RWDOOLDELOLWLHVDQGQHWDVVHWV

1RUWKHUQ
:HVWFKHVWHU
+RVSLWDO
$VVRFLDWLRQDQG
6XEVLGLDULHV




























(OLPLQDWLRQV













±
±
±
±
±
±
±

 
±
±
±
±
±
  



± 
±
±
±
±




±










±
±

 
±
±
±















±
±
 




±
±
±
  

1RUWKHUQ
:HVWFKHVWHU
+RVSLWDO
$VVRFLDWLRQ










±










1RUWKHUQ
:HVWFKHVWHU
+RVSLWDO&HQWHU
)RXQGDWLRQ



±
±
±
±
±
±
±

±



±
±








±
±











2WKHU
6XEVLGLDULHV

±
±
±
±
±


±
±
±

±




±
±
±



±

±




±




±



±
±
±

±



±
±
±













±
±










±







±
















1RUWKZHOO+HDOWK,QF
&RPELQLQJ6WDWHPHQWRI)LQDQFLDO3RVLWLRQ±
-RLQW9HQWXUH$PEXODWRU\6XUJHU\&HQWHUV
(In Thousands)
'HFHPEHU


$VVHWV
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
$FFRXQWVUHFHLYDEOHIRUVHUYLFHVWRSDWLHQWVQHW
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWDVVHWV

'XHIURPDIILOLDWHVQHW
3URSHUW\SODQWDQGHTXLSPHQWQHW
2WKHUDVVHWV
7RWDODVVHWV

/LDELOLWLHVDQGQHWDVVHWV
&XUUHQWOLDELOLWLHV
$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
$FFUXHGVDODULHVDQGUHODWHGEHQHILWV
&XUUHQWSRUWLRQRIFDSLWDOOHDVHREOLJDWLRQV
&XUUHQWSRUWLRQRIORQJWHUPGHEW
7RWDOFXUUHQWOLDELOLWLHV

'XHWRDIILOLDWHVQHW
&DSLWDOOHDVHREOLJDWLRQVQHWRIFXUUHQWSRUWLRQ
/RQJWHUPGHEWQHWRIFXUUHQWSRUWLRQ
2WKHUORQJWHUPOLDELOLWLHV
7RWDOOLDELOLWLHV

&RPPLWPHQWVDQGFRQWLQJHQFLHV

1HWDVVHWV
:LWKRXWGRQRUUHVWULFWLRQV
:LWKGRQRUUHVWULFWLRQV
7RWDOQHWDVVHWV
7RWDOOLDELOLWLHVDQGQHWDVVHWV



-RLQW9HQWXUH
$PEXODWRU\
6XUJHU\&HQWHUV


















±




















±















(OLPLQDWLRQV
±
±
±
±


±
±


±
±
±
±
±


±
±
±





±
±
±














(QGRVFRS\
&HQWHURI
/RQJ,VODQG

±



±






±
±



±
±
±






±





(QGR*URXS//&





 

±


±



 







 

±




±

±






±


 

6RXWK6KRUH
6XUJHU\
&HQWHU












±
±


±

±
±






±















6XIIRON
6XUJHU\
&HQWHU





±






±




±

±






±















'LJHVWLYH
+HDOWK&HQWHU
RI+XQWLQJWRQ





±






±




±
±
±






±



*UHHQZLFK
9LOODJH
6XUJHU\&HQWHU














±
±


±

±




±
±


±
±
±







±















0HOYLOOH
6XUJHU\
&HQWHU





±







±




±







±







1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI2SHUDWLRQV
(In Thousands)
<HDU(QGHG'HFHPEHU


2SHUDWLQJUHYHQXH
1HWSDWLHQWVHUYLFHUHYHQXH
3K\VLFLDQSUDFWLFHUHYHQXH
7RWDOSDWLHQWUHYHQXH

2WKHURSHUDWLQJUHYHQXH
1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVXVHGIRURSHUDWLRQV


2SHUDWLQJH[SHQVHV
6DODULHV
(PSOR\HHEHQHILWV
6XSSOLHVDQGH[SHQVHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
,QWHUHVW


([FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXHRYHURSHUDWLQJ
H[SHQVHVH[FOXGLQJ+HDOWK,QVXUDQFH&RPSDQLHV

+HDOWK,QVXUDQFH&RPSDQLHVRSHUDWLQJUHYHQXH
+HDOWK,QVXUDQFH&RPSDQLHVRSHUDWLQJH[SHQVHV
+HDOWK,QVXUDQFH&RPSDQLHVH[FHVVRIRSHUDWLQJ
H[SHQVHVRYHURSHUDWLQJUHYHQXH
7RWDOH[FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXH
RYHURSHUDWLQJH[SHQVHV

1RQRSHUDWLQJJDLQVDQGORVVHV
,QYHVWPHQWLQFRPH
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
&KDQJHLQLQWHUHVWLQDFTXLUHGHQWLWLHV
&KDQJHLQIDLUYDOXHRILQWHUHVWUDWHVZDSDJUHHPHQWV
GHVLJQDWHGDVGHULYDWLYHLQVWUXPHQWV
1RQRSHUDWLQJQHWSHULRGLFEHQHILW FRVW FUHGLW
&RQWULEXWLRQUHFHLYHGLQWKHDFTXLVLWLRQRI
-RKQ70DWKHU0HPRULDO+RVSLWDO
*DLQRQVDOHRISURSHUW\
2WKHUQRQRSHUDWLQJJDLQVDQGORVVHV
7RWDOQRQRSHUDWLQJJDLQVDQGORVVHV

([FHVV GHILFLHQF\ RIUHYHQXHDQGJDLQVDQGORVVHV
RYHUH[SHQVHV

1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVIRUFDSLWDO
DVVHWDFTXLVLWLRQV
&KDQJHLQIDLUYDOXHRILQWHUHVWUDWHVZDS
DJUHHPHQWVGHVLJQDWHGDVFDVKIORZKHGJHV
7UDQVIHUV WR IURPDIILOLDWHV
3HQVLRQDQGRWKHUSRVWUHWLUHPHQWOLDELOLW\DGMXVWPHQWV
2WKHUFKDQJHVLQQHWDVVHWV
,QFUHDVH GHFUHDVH LQQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQV

1RUWKZHOO
+HDOWK,QF
7RWDO

1RUWKZHOO
+HDOWK
2EOLJDWHG
*URXS


 
















(OLPLQDWLRQV


 
 
 

 
±
 


 
 
 
±
±
 



 





















±

±
±



±
±



3KHOSV
0HPRULDO
+RVSLWDO
$VVRFLDWLRQ
DQG
6XEVLGLDULHV





















1RUWKHUQ
:HVWFKHVWHU
+RVSLWDO
$VVRFLDWLRQ
DQG
6XEVLGLDULHV






±
±


















3HFRQLF%D\
0HGLFDO
&HQWHU
DQG
6XEVLGLDULHV






±
±


















-RKQ7
0DWKHU
0HPRULDO
+RVSLWDO
DQG
6XEVLGLDU\






±
±






±
















±
±

7KH/RQJ
,VODQG
+RPH





±







±






 

±
±

+RVSLFH
&DUH
1HWZRUN













±



7KH
)HLQVWHLQ
,QVWLWXWHIRU
0HGLFDO
5HVHDUFK






±
±

±
±
±










±



1RUWKZHOO
+HDOWK
)RXQGDWLRQ




±
±
±

±
±
±


±
±
±
±
±
±


 

±
±

±

±
±

 

±

±

±

±

±

±

±

±

±

±






±


±


























 









 




±




 
±

±
 

 


 
±

 
±


±

 
±

±
±

 
±


±

 
±


 

±
±

±
 

±
±

±


±





±


±
±

±
 

±
 



 
 


±
±
±
 




 
 


±
±

 


±
±
 
 


±
±




±
±
±



±
±
±



±
±

 


±
±
±
 


±
±
 
 





 

















 





 


 




±







±



±

±




±
 
 


±
±
±

 


 
 

 

±
±
±
 




 
±




 
±




 
±


±
±
 
±
 

±
±

±


±



 





















1RUWKZHOO
+HDOWK
/DERUDWRULHV


±
±
±


±







±



&DSWLYH
,QVXUDQFH
&RPSDQLHV






±
±

±
±
±


±



±
±

±
±








±
±

±

'RODQ
)DPLO\
+HDOWK
&HQWHU

+HDOWK
,QVXUDQFH
&RPSDQLHV


±











±






 

±
±

±
±
±

±
±
±


±
±
±
±
±
±


-RLQW
9HQWXUH
$PEXODWRU\
6XUJHU\
&HQWHUV




±





±



±











2WKHU
1RUWKZHOO
+HDOWK
(QWLWLHV






±
±














±


 

±
±

±

±

 

±

±






 


±

 


 




 

 




 
±

±
±


±

±
±


±

±
 

±
±

±
 

±
±

±
±

±
 

±
±
±
 


±
±
±
 


±
±
±
 


±
±
±
 


±
±
±
 


±
±
 






 


 


 





 


±

±

±

±

±

±

±

±


±
 

±
±

±


±
±
±
 
 

±
±

±
 

±
±
±
 
 

±

±
 


±


 





 
±
±























1RUWKZHOO+HDOWK,QF
&RPELQLQJ6WDWHPHQWRI2SHUDWLRQV±
1RUWKZHOO+HDOWK2EOLJDWHG*URXS
(In Thousands)
<HDU(QGHG'HFHPEHU



2SHUDWLQJUHYHQXH
1HWSDWLHQWVHUYLFHUHYHQXH
3K\VLFLDQSUDFWLFHUHYHQXH
7RWDOSDWLHQWUHYHQXH

2WKHURSHUDWLQJUHYHQXH
1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVXVHGIRURSHUDWLRQV
7RWDORSHUDWLQJUHYHQXH

2SHUDWLQJH[SHQVHV
6DODULHV
(PSOR\HHEHQHILWV
6XSSOLHVDQGH[SHQVHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
,QWHUHVW
7RWDORSHUDWLQJH[SHQVHV

([FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXHRYHURSHUDWLQJH[SHQVHV

1RQRSHUDWLQJJDLQVDQGORVVHV
,QYHVWPHQWLQFRPH
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQGFKDQJHLQ
YDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
&KDQJHLQLQWHUHVWLQDFTXLUHGHQWLWLHV
1RQRSHUDWLQJQHWSHULRGLFEHQHILWFRVW
&RQWULEXWLRQUHFHLYHGLQWKHDFTXLVLWLRQRI
-RKQ70DWKHU0HPRULDO+RVSLWDO
*DLQRQVDOHRISURSHUW\
2WKHUQRQRSHUDWLQJJDLQVDQGORVVHV
7RWDOQRQRSHUDWLQJJDLQVDQGORVVHV

([FHVV GHILFLHQF\ RIUHYHQXHDQGJDLQVDQGORVVHVRYHUH[SHQVHV

1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVIRUFDSLWDODVVHWDFTXLVLWLRQV
&KDQJHLQIDLUYDOXHRILQWHUHVWUDWHVZDSDJUHHPHQWVGHVLJQDWHG
DVFDVKIORZKHGJHV
7UDQVIHUV WR IURPDIILOLDWHV
3HQVLRQDQGRWKHUSRVWUHWLUHPHQWOLDELOLW\DGMXVWPHQWV
2WKHUFKDQJHVLQQHWDVVHWV
'HFUHDVH LQFUHDVHLQQHWDVVHWVZLWKRXWGRQRUUHVWULFWLRQV






7RWDO
2EOLJDWHG
*URXS
























(OLPLQDWLRQV
 
±
 

 
±
 


 
 
 
±
±
 

±


±

1RUWKZHOO
+HDOWKFDUH,QF




±
±
±













 







1RUWK6KRUH
8QLYHUVLW\
+RVSLWDO
























/RQJ,VODQG
-HZLVK0HGLFDO
&HQWHU






















±






















/HQR[+LOO
+RVSLWDO
























6RXWKVLGH
+RVSLWDO

+XQWLQJWRQ+RVSLWDO
$VVRFLDWLRQ


 
 






























 








*OHQ&RYH
+RVSLWDO





±










 







1RUWKZHOO+HDOWK
6WHUQ)DPLO\&HQWHU
IRU5HKDELOLWDWLRQ

 









±
±





















 




 


3ODLQYLHZ
+RVSLWDO

 

 

±
±
±

 
±
 

 

 

 
±
 

 
±
 

 
±
 

 
±
 

 
±
 

 
±
 

±
±
 

 
±
 



 
 





±
±
±
±

±

±



 






±
±
 
 





±
±
 
 





±
±
 
 

 



±
±
 
 





±
±
±
 

 



±
±
±
 

 

±

±
±
±
 

 

±

±
±
±
 

 

±

±
±
±


 

±


 
 

 

±
±
±
±
±

±

 
±



 

±
 


 

±
 

±
±

±
 

±





±
±

±
 

±
±

±
 

±
±

±
 

±
±

±


±
±

±
 
















6WDWHQ,VODQG
8QLYHUVLW\
+RVSLWDO























1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI2SHUDWLRQV±3KHOSV0HPRULDO+RVSLWDO
(In Thousands)
<HDU(QGHG'HFHPEHU


2SHUDWLQJUHYHQXH

1HWSDWLHQWVHUYLFHUHYHQXH
3K\VLFLDQSUDFWLFHUHYHQXH



7RWDOSDWLHQWUHYHQXH

2WKHURSHUDWLQJUHYHQXH
1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVXVHG
IRURSHUDWLRQV
7RWDORSHUDWLQJUHYHQXH

2SHUDWLQJH[SHQVHV

3KHOSV
3KHOSV
0HPRULDO
0HPRULDO
+RVSLWDO
+RVSLWDO
$VVRFLDWLRQDQG
$VVRFLDWLRQ
6XEVLGLDULHV
(OLPLQDWLRQV




 
± 


±


±





 













6DODULHV
(PSOR\HHEHQHILWV
6XSSOLHVDQGH[SHQVHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
,QWHUHVW

7RWDORSHUDWLQJH[SHQVHV

([FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXH
RYHURSHUDWLQJH[SHQVHV

1RQRSHUDWLQJJDLQVDQGORVVHV






,QYHVWPHQWLQFRPH
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
2WKHUQRQRSHUDWLQJJDLQVDQGORVVHV

7RWDOQRQRSHUDWLQJJDLQVDQGORVVHV

([FHVV GHILFLHQF\ RIUHYHQXHDQGJDLQVDQG
ORVVHVRYHUH[SHQVHV

1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVIRUFDSLWDO
DVVHWDFTXLVLWLRQV
2WKHUFKDQJHVLQQHWDVVHWV
,QFUHDVH GHFUHDVH LQQHWDVVHWVZLWKRXW
GRQRUUHVWULFWLRQV

±
 


±
±
 
±
±
 

±


±

 

 




 









±
±
±


3KHOSV
3URIHVVLRQDO
%XLOGLQJ&R




±
±
±















±





















 

 







±



±

±
 









±




±







±


 


±

±
±



±







3KHOSV
0HGLFDO
$VVRFLDWHV

±
±
±

 

±
±


 





1RUWKZHOO+HDOWK,QF
&RQVROLGDWLQJ6WDWHPHQWRI2SHUDWLRQV±1RUWKHUQ:HVWFKHVWHU+RVSLWDO
(In Thousands)
<HDU(QGHG'HFHPEHU


2SHUDWLQJUHYHQXH
1HWSDWLHQWVHUYLFHUHYHQXH
3K\VLFLDQSUDFWLFHUHYHQXH
7RWDOSDWLHQWUHYHQXH

2WKHURSHUDWLQJUHYHQXH
1HWDVVHWVUHOHDVHGIURPUHVWULFWLRQVXVHGIRURSHUDWLRQV
7RWDORSHUDWLQJUHYHQXH

2SHUDWLQJH[SHQVHV
6DODULHV
(PSOR\HHEHQHILWV
6XSSOLHVDQGH[SHQVHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
,QWHUHVW
7RWDORSHUDWLQJH[SHQVHV

([FHVV GHILFLHQF\ RIRSHUDWLQJUHYHQXHRYHU
RSHUDWLQJH[SHQVHV

1RQRSHUDWLQJJDLQVDQGORVVHV
,QYHVWPHQWLQFRPH
&KDQJHLQQHWXQUHDOL]HGJDLQVDQGORVVHVDQG
FKDQJHLQYDOXHRIHTXLW\PHWKRGLQYHVWPHQWV
1RQRSHUDWLQJQHWSHULRGLFEHQHILWFUHGLW
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Northwell Health, Inc.
Consolidated Statements of Financial Position
June 30, 2019 and December 31, 2018 (In Thousands)
(Unaudited)
June 30,
2019
Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Pledges receivable, current portion
Insurance claims receivable, current portion
Other current assets
Total current assets

$

Long-term investments
Pledges receivable, net of current portion
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets
Liabilities and net assets
Current liabilities:
Short-term borrowings
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of finance lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance liabilities
Current portion of estimated payables to third-party payers
Total current liabilities
Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Finance lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of current portion
Other long-term liabilities
Total liabilities

567,969
2,717,280
1,188,029
225,478
42,893
54,877
390,277
5,186,803

(Audited)
December 31,
2018

$

538,964
2,581,695
1,130,325
205,422
67,590
54,877
326,685
4,905,558

2,176,930
92,964
5,496,897
900,936
168,412
403,158
$ 14,426,100

2,066,327
99,146
5,392,562
182,426
390,963
$ 13,036,982

$

$

96,750
998,187
882,006
118,457
6,679
56,938
54,877
175,728
294,259
2,683,881

103,500
979,100
891,525
6,720
55,469
54,877
175,728
270,578
2,537,497

1,050,277
810,180
185,876
3,153,753
168,412
1,297,827
674,883
10,025,089

1,041,936
177,449
3,199,039
182,426
1,220,562
694,538
9,053,447

3,743,032
657,979
4,401,011
$ 14,426,100

3,344,826
638,709
3,983,535
$ 13,036,982

Commitments and contingencies
Net assets:
Without donor restrictions
With donor restrictions
Total net assets
Total liabilities and net assets
See accompanying notes.
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Northwell Health, Inc.
Consolidated Statements of Operations
For the Six Months Ended June 30, 2019 and 2018 (In Thousands)

(Unaudited)
2019
Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue

$

Other operating revenue
Net assets released from restrictions used for operations
Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest

Excess of operating revenue over operating expenses, excluding
Health Insurance Companies
Health Insurance Companies operating revenue
Health Insurance Companies operating expenses
Health Insurance Companies excess of operating
revenue over operating expenses
Total excess of operating revenue over operating expenses

4,610,665
1,007,300
5,617,965

(Unaudited)
2018

$

4,257,785
907,770
5,165,555

404,591
33,712
6,056,268

366,181
32,619
5,564,355

3,111,744
729,847
1,817,638
256,150
71,017
5,986,396

2,845,516
684,046
1,663,657
246,617
71,656
5,511,492

69,872

52,863

1,463
1,463

75,458
75,458

-

-

69,872

52,863

64,337

69,091

288,218

(65,822)

Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and change in
value of equity method investments
Change in fair value of interest rate swap agreements
designated as derivative instruments
Non-operating net periodic benefit cost
Contribution received in the acquisiton of John T. Mather
Memorial Hospital
Gain on sale of property
Other non-operating gains and losses
Total non-operating gains and losses

(542)
(8,546)

590
(10,073)

(20,325)
323,142

75,819
64,178
(8,270)
125,513

Excess of revenue and gains and losses over expenses

393,014

178,376

9,942

23,898

Net assets released from restrictions for capital asset acquisitions
Change in fair value of interest rate swap agreements designated
as cash flow hedges
Other changes in net assets
Increase in net assets without donor restriction
See accompanying notes.

2

$

(449)
(4,301)
398,206

$

1,446
(3,997)
199,723

Northwell Health, Inc.
Consolidated Statements of Changes in Net Assets
For the Six Months Ended June 30, 2019 and 2018 (In Thousands)
(Unaudited)
With Donor
Restrictions

Without Donor
Restrictions
Net assets, January 1, 2018

$

3,315,111

Contributions and grants
Investment income
Change in net unrealized gains and losses and change in
value of equity method investments
Contribution received in the acquisiton of John T. Mather
Medical Center
Excess of revenue and gains and losses over expenses
Net assets released from restrictions for:
Capital asset acquisitions
Operations
Non-operating activities
Change in fair value of interest rate swap agreements
designated as cash flow hedges
Other changes in net assets
Increase (decrease) in net assets
Net assets, June 30, 2018

$

$

47,455
6,804

-

3,440

3,440

178,376

3,241
-

3,241
178,376

23,898
-

(23,898)
(32,619)
(8,069)

(32,619)
(8,069)

1,446
(3,997)
199,723

(351)
(3,997)

1,446
(4,348)
195,726

3,344,826

Contributions and grants
Investment income
Change in net unrealized gains and losses and change in
value of equity method investments
Excess of revenue and gains and losses over expenses
Net assets released from restrictions for:
Capital asset acquisitions
Operations
Non-operating activities
Change in fair value of interest rate swap agreements
designated as cash flow hedges
Other changes in net assets
Increase in net assets
Net assets, June 30, 2019

$

$

393,014
9,942
(449)
(4,301)
398,206
3,743,032

See accompanying notes.
3

626,950

$

(Unaudited)
With Donor
Restrictions

-

$

3,946,058

47,455
6,804

3,514,834

$

$

-

Without Donor
Restrictions
Net assets, January 1, 2019

630,947

Total

$

638,709

4,141,784

Total
$

3,983,535

43,416
4,402

43,416
4,402

20,198
-

20,198
393,014

(9,942)
(33,712)
(5,102)

(33,712)
(5,102)

10
19,270

(449)
(4,291)
417,476

657,979

$

4,401,011

Northwell Health, Inc.
Consolidated Statements of Cash Flows
For the Six Months Ended June 30, 2019 and 2018 (In Thousands)

Cash flows from operating activities
Increase in net assets
Adjustments to reconcile increase in net assets to net cash
provided by operating activities:
Contribution received in the acquisition of John T. Mather Memorial Hospital
Permanent endowment donor contributions
Depreciation and amortization
Amortization of bond premiums, discounts and financing costs
Net realized gains and losses, change in net unrealized gains and losses and
change in value of equity method investments
Change in fair value of interest rate swap agreements
Gain on sale of property
Changes in operating assets and liabilities:
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Pledges receivable
Current portion of estimated payables to third party-payers
Accrued retirement benefits, net of current portion
Malpractice and other insurance liabilities
Net change in all other operating assets and liabilities
Net cash provided by operating activities

(Unaudited)
2019

(Unaudited)
2018

$ 417,476

$ 195,726

(1,709)
256,407
(762)

(79,060)
(3,654)
247,016
(785)

(351,554)
991
-

(2,881)
(2,036)
(64,178)

(57,704)
(20,056)
4,363
23,681
8,341
77,265
(52,832)
303,907

(3,069)
(42,028)
31,968
18,592
(23,667)
87,281
(73,798)
285,427

Cash flows from investing activities
Capital expenditures
Proceeds from sale of property
Net cash from sales of short-term and long-term investments
Cash received in the acquisition of John T. Mather Memorial Hospital
Payments for acquisitions and clincial joint venture investments, net
Net cash used in investing activities

(349,044)
105,331
(6,297)
(250,010)

(392,992)
64,178
246,603
15,222
(105,548)
(172,537)

Cash flows from financing activities
Principal payments on long-term debt and finance lease obligations
Payments on short-term borrowings
Proceeds from short-term borrowings
Proceeds from permanent endowment donor contributions
Net cash used in financing activities

(46,367)
(101,750)
95,000
28,225
(24,892)

(39,235)
(390)
2,554
(37,071)

Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

29,005
538,964
$ 567,969

75,819
399,856
$ 475,675

Supplemental disclosure of cash flow information
Cash paid during the period for interest (exclusive of amount capitalized)

$

71,632

$

72,571

Supplemental disclosure of noncash investing and financing activities
Assets acquired under finance lease obligations
Right-of-use assets obtained in exchange for operating lease obligations

$
$

11,698
74,124

$
$

1,914
-

See accompanying notes.
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Northwell Health, Inc.
Consolidating Statement of Financial Position
June 30, 2019 (Unaudited and In Thousands)

Northwell
Health, Inc.
Total

Eliminations

Northwell
Health
Obligated
Group

Phelps
Memorial
Hospital
Association
and Subsidiaries

Northern
Westchester
Hospital
Association
and Subsidiaries

Peconic Bay
Medical Center
and Subsidiaries

John T. Mather
Memorial
Hospital
and Subsidiary

The Long
Island Home

Hospice
Care
Network

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Pledges receivable, current portion
Insurance claims receivable, current portion
Other current assets
Total current assets

$567,969
2,717,280
1,188,029
225,478
42,893
54,877
390,277
5,186,803

$(4,194)
(887)
(143)
(5,224)

$402,608
2,183,717
1,013,084
161,223
52,037
245,697
4,058,366

$2,443
118,337
33,165
2,300
202
6,867
163,314

$22,424
111,995
35,873
2,001
586
8,011
180,890

$11,661
18,281
20,724
4,657
189
7,134
62,646

$16,071
26,218
47,960
3,156
14,575
107,980

$4,165
105
11,154
1,394
3,945
20,763

$8,901
41,194
7,547
81
35
528
58,286

Due from affiliates, net
Long-term investments
Pledges receivable, net of current portion
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets

2,176,930
92,964
5,496,897
900,936
168,412
403,158
14,426,100

(485,307)
(328,270)
(147,778)
(175,051)
($1,141,630)

464,726
1,793,179
4,451,045
508,094
264,673
366,911
$11,906,994

3,687
29,503
205
174,767
6,223
5,806
5,539
$389,044

50,607
4,335
208,839
9,948
2,454
7,748
$464,821

17,216
123,451
6,148
466
11,928
$221,855

28,856
98,863
12,397
26,390
11,555
$286,041

43,667
2,759
4,782
$71,971

54
2,132
922
3,246
103
215
$64,958

$96,750
998,187
882,006
118,457
6,679
56,938
54,877
175,728
294,259
2,683,881

$(5,224)
(5,224)

$95,000
717,365
743,437
70,918
2,398
46,333
52,037
132,434
238,331
2,098,253

1,050,277
810,180
185,876
3,153,753
168,412
1,297,827
674,883
10,025,089

(464,255)
(147,778)
(10,245)
(627,502)

934,417
455,363
178,701
3,017,006
264,673
1,122,488
625,982
8,696,883

5,045
4,874
28,220
5,806
14,831
6,321
104,874

1,313
39,631
9,248
46,387
2,454
20,022
12,423
190,065

10,644
3,455
4,712
2,221
29,860
466
13,609
4,502
119,078

3,743,032
657,979
4,401,011
$14,426,100

(183,822)
(330,306)
(514,128)
($1,141,630)

2,749,151
460,960
3,210,111
$11,906,994

275,786
8,384
284,170
$389,044

240,986
33,770
274,756
$464,821

95,693
7,084
102,777
$221,855

Liabilities and net assets (deficit)
Current liabilities:
Short-term borrowings
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of finance lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance liabilities
Current portion of estimated payable to third-party payers
Total current liabilities
Due to affiliates, net
Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Finance lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of current portion
Other long-term liabilities
Total liabilities

$19,448
12,985
1,349
1,913
202
2,029
1,851
39,777

$34,655
11,810
1,337
3,673
586
3,753
2,773
58,587

$18,735
17,793
1,436
1,365
2,167
189
1,402
6,522
49,609

$1,750
16,113
17,387
3,553
2,914
2,533
835
45,085

The Feinstein
Institute for
Medical
Research

$26
19
90
12,982
13,117
115,193
48,787
168
266
$177,531

Northwell
Health
Foundation

$22,283
105,620
42,812
6
694
171,415
101,480
83,740
1,065
1,672
17
77
$359,466

Northwell
Health
Laboratories

$338
37,160
37,498
10,232
103,022
12,072
771
$163,595

Captive
Insurance
Companies

$1,027
34,767
4,377
40,171
4,462
190,992
12,485
161
$248,271

$5,163
34,767
39,930

Dolan Family
Health Center

$964
630
63
1,657
7,041
318
912
35
$9,963

$3,245
5,891
1,394
508
2,849
13,887

$1,596
1,654
455
35
3,740

$17,853
5,648
90
90
23,681

$17,827
1,317
236
6
19,386

$48,811
8,145
2,278
338
26,602
86,174

$190
376
175
20
761

9,926
60,337
8,844
4,682
26,146
26,390
18,079
2,179
201,668

67,767
7,026
2,759
4,215
95,654

210
3,645
103
7,698

2,915
79
266
28
26,969

16,793
1,491
17
6,150
43,837

10,042
771
1,304
98,291

12,485
114,828
167,243

12,870
737
14,368

81,872
2,501
84,373
$286,041

(23,683)
(23,683)
$71,971

55,515
1,745
57,260
$64,958

20,116
130,446
150,562
$177,531

315,629
315,629
$359,466

65,304
65,304
$163,595

81,028
81,028
$248,271

(11,050)
6,645
(4,405)
$9,963

Health
Insurance
Companies

Joint Venture
Ambulatory
Surgery
Centers

Other
Northwell
Health
Entities

$27,134
76,056
5,667
108,857

$5,588
7,327
1,500
14,415

$43,664
14,740
53,028
41,220
152,652

13,919
$122,776

2,146
370
29,794
8,823
63,337
$118,885

154,712
4,684
212,357
331,233
105,921
$961,559

$28,352
1,470
15,268
45,090

$3,367
870
1,717
2
319
6,275

$70,691
53,223
34,913
43
158,870

289
156
45,535

7,224
272
6,134
15,309
35,214

341,738
303,921
685
805,214

77,241
77,241
$122,776

83,671
83,671
$118,885

135,224
21,121
156,345
$961,559

Commitments and contingencies
Net assets (deficit):
Without donor restrictions
With donor restrictions
Total net assets (deficit)
Total liabilities and net assets (deficit)
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Northwell Health, Inc.
Combining Statement of Financial Position - Northwell Health Obligated Group
June 30, 2019 (Unaudited and In Thousands)

Total
Obligated
Group

Northwell
Healthcare, Inc.

Eliminations

North Shore
University
Hospital

Long Island
Jewish
Medical
Center

Staten Island
University
Hospital

Lenox Hill
Hospital

Southside
Hospital

Huntington
Hospital
Association

Glen Cove
Hospital

Plainview
Hospital

Northwell Health
Stern Family
Center for
Rehabilitation

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Insurance claims receivable, current portion
Other current assets
Total current assets

$402,608
2,183,717
1,013,084
161,223
52,037
245,697
$4,058,366

$(3,000)
(3,000)

$364,573
32,469
1,023
54,041
452,106

$33,200
720,251
238,324
145,532
12,730
62,999
1,213,036

$841
654,197
327,645
2,937
13,693
55,608
1,054,921

$827
439,661
132,042
7,380
26,128
606,038

$963
50,120
157,425
11,146
8,893
25,524
254,071

$216
5,370
65,494
1,188
3,335
10,657
86,260

$333
221,516
50,521
240
2,382
6,362
281,354

$1,194
59,853
11,059
95
788
3,249
76,238

$460
184
21,853
85
1,509
4,048
28,139

$1
96
8,721
304
81
9,203

Due from affiliates, net
Long-term investments
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets

464,726
1,793,179
4,451,045
508,094
264,673
366,911
$11,906,994

(131,434)
(5,116)
($139,550)

104,267
796,999
966,232
162,147
2,334
93,996
$2,578,081

110,888
274,288
479,054
111,427
59,902
215,834
$2,464,429

323,971
382,693
1,235,162
67,906
92,962
14,512
$3,172,127

39,458
178,550
199,573
66,949
40,896
13,247
$1,144,711

82,350
996,657
62,692
35,632
33,048
$1,464,450

18,590
298,965
10,204
15,145
1,390
$430,554

32,497
176,843
15,804
5,691
$512,189

10,895
47,367
1,788
5,365
$141,653

656
41,978
9,177
6,053
$86,003

17,576
15,661
9,214
693
$52,347

Liabilities and net assets (deficit)
Current liabilities:
Short-term borrowings
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of finance lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance liabilities
Current portion of estimated payable to third-party payers
Total current liabilities

$95,000
717,365
743,437
70,918
2,398
46,333
52,037
132,434
238,331
$2,098,253

$-

Due to affiliates, net
Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Finance lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of current portion
Other long-term liabilities
Total liabilities

934,417
455,363
178,701
3,017,006
264,673
1,122,488
625,982
$8,696,883

(256,229)
(256,229)

322,543
133,342
96,927
1,780,759
2,334
161,455
70,859
3,127,793

148,551
96,544
849
82,906
59,902
258,873
143,932
1,188,930

2,749,151
460,960
3,210,111
$11,906,994

116,679
116,679
($139,550)

(549,712)
(549,712)
$2,578,081

1,119,461
156,038
1,275,499
$2,464,429

$203,241
281,827
30,692
1,732
5,502
1,023
34,441
1,116
559,574

$143,791
118,710
15,979
158
11,378
12,730
27,205
67,422
397,373

$95,000
135,465
152,617
9,280
51
20,114
13,693
29,778
126,824
582,822

$53,074
46,487
6,130
111
4,000
7,380
16,036
16,920
150,138

$86,734
61,623
3,817
262
1,820
8,893
9,399
5,067
177,615

$41,823
35,329
1,759
55
3,335
7,143
13,543
102,987

$26,856
24,066
2,508
84
55
2,382
4,708
2,709
63,368

$12,702
7,095
119
847
788
1,624
980
24,155

72,393
59,002
67,603
814,813
92,962
296,979
237,470
2,224,044

8,560
73,095
457
66,512
40,896
158,175
33,717
531,550

38,548
166,584
61,412
11,319
112,250
35,632
94,525
63,899
761,784

200,267
62,639
8,445
1,063
71,098
15,145
71,379
46,863
579,886

7,020
109,115
13,311
483
78,099
5,691
45,641
11,218
333,946

8,102
12,491
1,669
4,187
5,365
15,188
7,321
78,478

789,909
158,174
948,083
$3,172,127

600,763
12,398
613,161
$1,144,711

605,012
97,654
702,666
$1,464,450

(155,410)
6,078
(149,332)
$430,554

163,293
14,950
178,243
$512,189

48,950
14,225
63,175
$141,653

$12,044
13,369
634
1,676
1,509
2,100
31,332

$1,635
2,314
886
304
3,750
8,889

2,292
25,279
8,543
5,062
6,053
20,273
9,991
108,825

6,262
1,320
693
712
17,876

(23,369)
547
(22,822)
$86,003

33,575
896
34,471
$52,347

Commitments and contingencies
Net assets (deficit):
Without donor restrictions
With donor restrictions
Total net assets (deficit)
Total liabilities and net assets (deficit)
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Northwell Health, Inc.
Consolidating Statement of Financial Position - Phelps Memorial Hospital
June 30, 2019 (Unaudited and In Thousands)

Phelps Memorial
Hospital
Association and
Subsidiaries

Phelps Memorial
Hospital
Association

Eliminations

Phelps
Professional
Building Co.

Phelps
Medical
Associates

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Insurance claims receivable, current portion
Other current assets
Total current assets

$2,443
118,337
33,165
2,300
202
6,867
$163,314

$-

$1,054
118,337
33,165
775
202
6,589
160,122

$1,389
140
1,529

Due from affiliates, net
Long-term investments
Pledges receivable, net of current portion
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets

3,687
29,503
205
174,767
6,223
5,806
5,539
$389,044

(19,228)
(868)
($20,096)

22,597
29,503
205
163,426
1,630
5,806
6,407
$389,696

318
8,783
$10,630

2,558
4,593
$8,814

$19,448
12,985
1,349
1,913
202
2,029
1,851
$39,777

$-

$18,793
10,374
388
1,685
202
2,029
1,851
35,322

$31
228
259

$624
2,611
961
4,196

5,045
4,874
28,220
5,806
14,831
6,321
$104,874

(19,228)
(19,228)

5,045
1,242
25,400
5,806
14,831
6,320
93,966

2,820
3,079

19,228
3,632
1
27,057

275,786
8,384
284,170
$389,044

(868)
(868)
($20,096)

287,346
8,384
295,730
$389,696

7,551
7,551
$10,630

Liabilities and net assets (deficit)
Current liabilities:
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance liabilities
Current portion of estimated payable to third-party payers
Total current liabilities
Due to affiliates, net
Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of current portion
Other long-term liabilities
Total liabilities

$1,525
138
1,663

Commitments and contingencies
Net assets (deficit):
Without donor restrictions
With donor restrictions
Total net assets (deficit)
Total liabilities and net assets (deficit)
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(18,243)
(18,243)
$8,814

Northwell Health, Inc.
Consolidating Statement of Financial Position - Northern Westchester Hospital
June 30, 2019 (Unaudited and In Thousands)

Northern
Westchester
Hospital
Association and
Subsidiaries

Northern
Westchester
Hospital
Association

Eliminations

Northern
Westchester
Hospital Center
Foundation

Other
Subsidiaries

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable for services to patients, net
Accounts receivable for physician activities, net
Insurance claims receivable, current portion
Other current assets
Total current assets

$22,424
111,995
35,873
2,001
586
8,011
$180,890

$-

$21,686
111,995
35,873
2,001
586
8,011
180,152

Due from affiliates, net
Long-term investments
Pledges receivable, net of current portion
Property, plant and equipment, net
Right-of-use assets – operating leases
Insurance claims receivable, net of current portion
Other assets
Total assets

50,607
4,335
208,839
9,948
2,454
7,748
$464,821

(12,175)
($12,175)

12,175
11,786
195,284
9,948
2,454
6,819
$418,618

38,821
4,335
31
$43,187

13,524
929
$15,191

$34,655
11,810
1,337
3,673
586
3,753
2,773
$58,587

$-

$34,558
11,737
1,337
3,673
586
3,753
2,773
58,417

$19
73
92

$78
78

1,313
39,631
9,248
46,387
2,454
20,022
12,423
$190,065

(12,175)
(12,175)

39,631
9,248
46,387
2,454
20,022
11,188
187,347

9,047
9,139

4,441
1,235
5,754

240,986
33,770
274,756
$464,821

($12,175)

230,326
945
231,271
$418,618

1,223
32,825
34,048
$43,187

9,437
9,437
$15,191

Liabilities and net assets
Current liabilities:
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of long-term debt
Current portion of insurance claims liability
Current portion of malpractice and other insurance liabilities
Current portion of estimated payable to third-party payers
Total current liabilities
Due to affiliates, net
Accrued retirement benefits, net of current portion
Operating lease obligations, net of current portion
Long-term debt, net of current portion
Insurance claims liability, net of current portion
Malpractice and other insurance liabilities, net of current portion
Other long-term liabilities
Total liabilities

$-

$738
738

Commitments and contingencies
Net assets:
Without donor restrictions
With donor restrictions
Total net assets
Total liabilities and net assets
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Northwell Health, Inc.
Combining Statement of Financial Position - Joint Venture Ambulatory Surgery Centers
June 30, 2019 (Unaudited and In Thousands)

Joint Venture
Ambulatory
Surgery
Centers
Assets
Current assets:
Cash and cash equivalents
Accounts receivable for services to patients, net
Other current assets
Total current assets
Due from affiliates, net
Long-term investments
Property, plant and equipment, net
Right-of-use leased assets
Other assets
Total assets
Liabilities and net assets
Current liabilities:
Accounts payable and accrued expenses
Accrued salaries and related benefits
Current portion of operating lease obligations
Current portion of finance lease obligations
Current portion of long-term debt
Total current liabilities
Due to affiliates, net
Operating lease obligations, net of current portion
Finance lease obligations, net of current portion
Long-term debt, net of current portion
Other long-term liabilities
Total liabilities

Endoscopy
Center of
Long Island

Eliminations

Endo Group
LLC

South Shore
Surgery
Center

Suffolk
Surgery
Center

Digestive
Health Center
of Huntington

Greenwich
Village
Surgery Center

Melville
Surgery Center

$5,588
7,327
1,500
$14,415

$-

$1,325
13
1,338

$1,839
400
2,239

$333
1,159
452
1,944

$428
1,034
384
1,846

$350
736
68
1,154

$339
370
709

$974
3,628
583
5,185

2,146
370
29,794
8,823
63,337
$118,885

(3,653)
($3,653)

320
1,495
29,939
$33,092

5,786
370
7,028
2,996
6,249
$24,668

13
2,661
3,337
4,143
$12,098

550
5,358
$7,754

208
274
4,237
$5,873

18,207
$18,916

820
721
13,411
$20,137

$3,367
870
1,717
2
319
$6,275

$$-

$211
179
394
784

$212
59
578
159
1,008

$803
144
261
1,208

$297
67
97
461

$250
51
172
63
536

$999
66
1,065

$595
304
312
2
1,213

7,224
272
6,134
15,309
$35,214

(3,653)
(3,653)

228
1,101
2,113

2,418
6,020
6,256
15,702

3,076
76
4,360

67
114
642

60
102
698

3,271
9,053
13,389

27
527
196
1,963

83,671
83,671
$118,885

($3,653)

30,979
30,979
$33,092

8,966
8,966
$24,668

7,738
7,738
$12,098

7,112
7,112
$7,754

5,175
5,175
$5,873

5,527
5,527
$18,916

18,174
18,174
20,137

Commitments and contingencies
Net assets:
Without donor restrictions
With donor restrictions
Total net assets
Total liabilities and net assets
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Northwell Health, Inc.
Consolidating Statement of Operations
For the Six Months Ended June 30, 2019 (Unaudited and In Thousands)

Northwell
Health, Inc.
Total
Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue
Other operating revenue
Net assets released from restrictions used for operations

Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest

Excess (deficiency) of operating revenue over operating
expenses, excluding Health insurance Companies
Health Insurance Companies operating revenue
Health Insurance Companies operating expenses
Health Insurance Companies excess of operating revenue
over operating expenses
Total excess (deficiency) of operating revenue over
operating expenses

Northwell
Health
Obligated
Group

Eliminations

Phelps
Memorial
Hospital
Association
and Subsidiaries

Northern
Westchester
Hospital
Association
and Subsidiaries

John T. Mather
Memorial
Hospital
and Subsidiary

Peconic Bay
Medical Center
and Subsidiaries

The Feinstein
Institute for
Medical
Research

Hospice
Care
Network

The Long
Island Home

Northwell
Health
Foundation

($850)
(24,222)
(25,072)

$3,927,045
660,590
4,587,635

$136,598
11,312
147,910

$138,154
2,310
140,464

$100,113
12,566
112,679

$167,125
16,887
184,012

$42,446
929
43,375

$25,594
153
25,747

404,591
33,712
6,056,268

(555,918)
(580,990)

452,916
26,160
5,066,711

5,445
27
153,382

3,007
259
143,730

2,379
933
115,991

3,201
187,213

2,384
45,759

52
560
26,359

32,496
5,586
38,082

-

242,008
242,008

3,111,744
729,847
1,817,638
256,150
71,017
5,986,396

(96,689)
(73,110)
(411,191)
(580,990)

2,519,273
632,899
1,495,063
217,084
67,952
4,932,271

78,907
12,277
47,287
7,227
499
146,197

67,810
17,761
44,405
8,074
742
138,792

58,000
16,673
37,638
3,591
903
116,805

89,477
22,932
66,252
7,580
779
187,020

30,808
12,911
8,043
1,296
53,058

10,989
3,628
10,668
145
25,430

33,959
10,716
14,689
3,078
62,442

-

(24,360)

193

$2,548
2,548

$-

$33,506
33,506

$38,386
326,775
365,161

9,556
9,556

1,288
176
4,012

-

19
33,525

205,758
11
570,930

57,043
19,693
158,184
1,655
236,575

9,556
9,556

2,422
991
1,002
33
4,448

-

7,205
1,310
18,019
1,766
142
28,442

252,540
51,166
318,023
4,621
626,350

(55,420)

-

134,440

7,185

4,938

-

5,433

-

-

5,083

-

-

-

-

-

-

-

-

-

-

-

-

-

1,463
1,463

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

69,872

-

134,440

7,185

4,938

(814)

-

5,433

-

-

5,083

929

(24,360)

Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and change in value of
equity method investments
Change in interest in acquired entities
Change in fair value of interest rate swap agreements designated
as derivative instruments
Non-operating net periodic benefit (cost) credit
Other non-operating gains and losses
Total non-operating gains and losses

56,053

2,247

1,588

810

83

44

753

28

1,092

288,218
-

(6,678)

243,356
6,678

9,187
-

6,895
-

-

2,639
-

-

2,903
-

17
-

1,831
-

(542)
(8,546)
(20,325)
323,142

(6,678)

(9,128)
(9,081)
287,878

53
11,487

600
(451)
8,632

(10)
96
3,742

(186)
(141)

(45)
(10,974)
(8,096)

Excess (deficiency) of revenue and gains and losses over expenses

393,014

(6,678)

422,318

18,672

(24,501)

(8,096)

5,613

18

Net assets released from restrictions for capital asset acquisitions
Change in fair value of interest rate swap agreements designated
as cash flow hedges
Transfers (to) from affiliates
Other changes in net assets
Increase (decrease) in net assets wihtout donor restrictions

$-

Other
Northwell
Health
Entities

1,463
1,463

(7,299)

929

$-

Joint Venture
Ambulatory
Surgery
Centers

Health
Insurance
Companies

Dolan Family
Health Center

69,872

193

(7,299)

$-

Captive
Insurance
Companies

$4,610,665
1,007,300
$5,617,965

(814)

$-

Northwell
Health
Laboratories

64,337

9,942
(449)
(4,301)
398,206

-

6,552
($126)

(89,903)
$338,028

(207)
$18,483

45
855

(542)
(19)
2,161

13,570

41

2,354

4,020

-

155

(84)
$17,506

(272)
10,113
$9,882

(93)
$2,416

10

551
595
(6,704)
($6,704)

4,671
$4,671

136
24,187
($178)

(39)
(174)
(213)

(436)

(436)

2,300

-

15,928
-

-

(522)
3,298
-

(130)
-

18,228

(30)
(30)

(5)
2,771

(466)

2,771

4,953

-

-

5,220

18,228

-

-

-

9,414
$1,318

$5,220

$18,228

($466)

$2,771

(130)

(10,519)
($5,566)

(55,420)

30
2,164
(145)
32
2,081
(53,339)
46,189
(127)
($7,277)

Northwell Health, Inc.
Combining Statement of Operations - Northwell Health Obligated Group
For the Six Months Ended June 30, 2019 (Unaudited and In Thousands)

Total
Obligated
Group
Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue

Northwell
Healthcare, Inc.

Eliminations

$3,927,045
660,590
$4,587,635

($112)
(112)

Other operating revenue
Net assets released from restrictions used for operations
Total operating revenue

452,916
26,160
5,066,711

(769,960)
(770,072)

Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest
Total operating expenses

2,519,273
632,899
1,495,063
217,084
67,952
4,932,271

(242,849)
(56,217)
(471,006)
(770,072)
-

$-

North Shore
University
Hospital

Long Island
Jewish
Medical
Center

Staten Island
University
Hospital

Lenox Hill
Hospital

Huntington
Hospital
Association

Southside
Hospital

Glen Cove
Hospital

Northwell Health
Stern Family
Center for
Rehabilitation

Plainview
Hospital

$974,218
247,758
1,221,976

$1,246,524
203,661
1,450,185

$498,053
498,053

$579,644
71,053
650,697

$255,175
69,680
324,855

$188,700
45,234
233,934

$55,999
9,458
65,457

$100,188
13,082
113,270

$28,656
664
29,320

763,415
435
763,850

200,276
7,784
1,430,036

98,522
13,108
1,561,815

23,313
272
521,638

106,727
4,538
761,962

16,138
340,993

4,814
23
238,771

2,471
67,928

6,825
120,095

375
29,695

261,980
74,148
310,421
78,338
36,594
761,481

722,192
148,582
490,112
32,332
2,651
1,395,869

740,029
193,922
506,186
44,425
21,452
1,506,014

260,796
76,563
157,611
11,679
1,320
507,969

373,550
83,331
250,862
22,885
2,404
733,032

170,899
46,198
112,779
12,917
1,520
344,313

114,224
29,487
75,165
8,721
1,677
229,274

42,196
10,720
18,987
3,053
112
75,068

58,840
19,570
38,083
1,990
164
118,647

17,416
6,595
5,863
744
58
30,676

2,369

34,167

55,801

13,669

28,930

Excess (deficiency) of operating revenue over operating expenses

134,440

Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and change in value of
equity method investments
Change in interest in acquired entities
Non-operating net periodic benefit cost
Other non-operating gains and losses
Total non-operating gains and losses

56,053

-

9,652

13,973

15,674

10,139

4,398

1,067

(40)

180

243,356
6,678
(9,128)
(9,081)
287,878

-

48,154
(1,419)
(9,081)
47,306

62,288
6,678
(1,383)
81,556

64,672
(890)
79,456

42,526
(90)
52,575

3,501
(2,280)
2,033

1,028
(1,015)
211

16,934
(1,491)
19,841

4,132
(150)
5,049

(370)
(410)

121
(40)
261

Excess (deficiency) of revenue and gains and losses over expenses

422,318

-

49,675

115,723

135,257

66,244

30,963

(3,109)

29,338

(2,091)

1,038

(720)

Net assets released from restrictions for capital asset acquisitions
Transfers to affiliates
Increase (decrease) in net assets without donor restrictions

5,613
(89,903)
338,028

(65,761)
($16,086)

458
(13,029)
$103,152

621
(11,113)
$124,765

1,481
$67,725

2,893
$33,856

11
($3,098)

4
$29,342

145
($1,946)

$1,038

($720)

$0

11

812

(3,320)

198

9,497

(7,140)

1,448

(981)

Northwell Health, Inc.
Consolidating Statement of Operations - Phelps Memorial Hospital
For the Six Months Ended June 30, 2019 (Unaudited and In Thousands)

Phelps Memorial
Hospital
Association and
Subsidiaries

Phelps Memorial
Hospital
Association

Eliminations

Phelps
Professional
Building Co.

Phelps
Medical
Associates

Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue

$136,598
11,312
$147,910

$-

$136,598
962
137,560

Other operating revenue
Net assets released from restrictions used for operations
Total operating revenue

5,445
27
$153,382

(10,042)
(10,042)

5,472
27
143,059

1,213
1,213

8,802
19,152

78,907
12,277
47,287
7,227
499
146,197

(8,630)
(1,412)
(10,042)

74,088
9,302
43,507
6,911
454
134,262

101
25
416
147
45
734

13,348
2,950
4,776
169
21,243
(2,091)

Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest
Total operating expenses
Excess (deficiency) of operating revenue over operating expenses

$-

$7,185

-

8,797

479

$10,350
10,350

Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and change in value of
equity method investments
Other non-operating gains and losses
Total non-operating gains and losses

2,247

-

2,244

3

-

9,187
53
11,487

-

9,187
53
11,484

3

-

Excess (deficiency) of revenue and gains and losses over expenses

18,672

-

20,281

482

(2,091)

Net assets released from restrictions for capital asset acquisitions
Other changes in net assets
Increase (decrease) in net assets without donor restrictions

18
(207)
$18,483

508
$508

18
$20,299

(715)
($233)

(2,091)
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Northwell Health, Inc.
Consolidating Statement of Operations - Northern Westchester Hospital
For the Six Months Ended June 30, 2019 (Unaudited and In Thousands)

Northern
Westchester
Hospital
Association and
Subsidiaries
Operating revenue:
Net patient service revenue
Physician practice revenue
Total patient revenue

Northern
Westchester
Hospital
Association

Northern
Westchester
Hospital Center
Foundation

Other
Subsidiaries

$138,154
2,310
$140,464

$138,154
2,310
140,464

$-

Other operating revenue
Net assets released from restrictions used for operations
Total operating revenue

3,007
259
143,730

2,226
259
142,949

-

781
781

Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest
Total operating expenses

67,810
17,761
44,405
8,074
742
138,792

67,762
17,761
43,948
7,789
742
138,002

-

48
457
285
790

4,938

4,947

-

(9)

1,588

1,508

-

80

6,895
600
(451)
8,632

6,895
600
8
9,011

(459)
(459)

80

(459)

71

Excess (deficiency) of operating revenue over operating expenses
Non-operating gains and losses:
Investment income
Change in net unrealized gains and losses and change in value of
equity method investments
Non-operating net periodic benefit credit
Other non-operating gains and losses
Total non-operating gains and losses
Excess (deficiency) of revenue and gains and losses over expenses

13,570

13,958

Net assets released from restrictions for capital asset acquisitions
Change in fair value of interest rate swap agreements designated
as cash flow hedges
Increase (decrease) in net assets without donor restrictions

4,020

4,020

(84)
17,506

13

(84)
$17,894

($459)

$-

$71

Northwell Health, Inc.
Combining Statement of Operations - Joint Venture Ambulatory Surgery Centers
For the Six Months Ended June 30, 2019 (Unaudited and In Thousands)

Joint Venture
Ambulatory
Surgery
Centers
Operating revenue:
Net patient service revenue
Total patient revenue

Endoscopy
Center of
Long Island

Endo Group
LLC

South Shore
Surgery
Center

Suffolk
Surgery
Center

Digestive
Health Center
of Huntington

Greenwich
Village
Surgery Center

Melville
Surgery Center

$33,506
33,506

$10,280
10,280

$5,071
5,071

$4,226
4,226

$2,588
2,588

$1,773
1,773

$2,296
2,296

$7,272
7,272

Other operating revenue
Total operating revenue

19
33,525

10,280

5,071

9
4,235

2,588

1,773

10
2,306

7,272

Operating expenses:
Salaries
Employee benefits
Supplies and expenses
Depreciation and amortization
Interest
Total operating expenses

7,205
1,310
18,019
1,766
142
28,442

1,013
156
3,047
35
4,251

1,677
285
3,868
397
126
6,353

1,050
201
1,945
145
2
3,343

569
145
1,462
161
3
2,340

569
113
593
60
1,335

933
136
4,293
788
6,150

1,394
274
2,811
180
11
4,670

5,083

6,029

(1,282)

892

248

438

(3,844)

2,602

Excess (deficiency) of operating revenue over operating expenses
Non-operating gains and losses:
Investment income
Total non-operating gains and losses
Excess (deficiency) of revenue and gains and losses over expenses
Other changes in net assets
(Decrease) increase in net assets without donor restrictions

(130)
(130)

(6)
(6)

(78)
(78)

4,953

6,023

(1,360)

(10,519)
($5,566)

(6,544)
($521)

($1,360)

14

(13)
(13)
879
(1,051)
($172)

-

(5)
(5)

(1)
(1)

(27)
(27)

248

433

(3,845)

2,575

(406)
($158)

(451)
($18)

($3,845)

(2,067)
508

Northwell Health Obligated Group
Utilization Statistics
Six Months Ended
June 30,
2018
2019
Inpatient
Discharges (excl. Nursery)
Patient Days (excl. Nursery)
Average Length of Stay (in Days)
Average Daily Census
Licensed Beds (excl. Nursery)
Beds Available (excl. Nursery) (1)
Occupancy Percentage (1)
Normal Newborn Discharges
Total Discharges

128,561
719,669
5.60
3,976
5,272
4,451
89.3%
12,557
141,118

130,419
730,086
5.60
4,034
5,260
4,492
90.1%
12,120
142,539

Outpatient
Emergency Room Visits (2) (3)
Emergency Room Admissions (2)
Total ER Encounters
Health Center Visits
Ambulatory Surgery Visits
Home Care Admissions (4)
Other Outpatient Visits and Encounters

285,838
83,873
369,711
401,760
70,302
23,483
624,742

283,137
84,998
368,135
405,357
70,861
23,862
652,212

(1) Beds Available, which vary primarily based upon need, are reported as the number of beds at the end of each reporting period.
Occupancy Percentage is calculated using the average beds available for the reporting period.
(2) Includes observation room.
(3) The slight decline in Emergency Room Visits is primarily due to a more severe flu season in 2018 compared to 2019.
(4) Certain revisions were made to the 2018 Home Care Admissions to conform to the 2019 presentation.
NOTE: The utilization statistics presented above only include members of Northwell Health that are in the Obligated Group. Refer to Management's
Discussion and Analysis of Recent Financial Performance for total utilization statistics for all Northwell Health entities.
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Northwell Health Obligated Group
Payer Mix
Percent of Gross Revenue (Inpatient & Outpatient)

Six Months Ended
June 30,
(1)

Medicare
Medicaid (2)
Commercial
Self Pay
Other
Total

2018
44%
21%
30%
2%
3%
100%

2019
44%
21%
30%
2%
3%
100%

(1) Includes Medicare Managed Care.
(2) Includes Medicaid Managed Care.

NOTE: The payer mix information presented above only includes members of Northwell Health that are
in the Obligated Group.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements
June 30, 2019
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note A - Basis of Presentation

The accompanying unaudited interim consolidated financial statements have been prepared in
accordance with U.S. generally accepted accounting principles applied on a basis consistent with
that of the 2018 audited consolidated financial statements of Northwell Health, Inc. and its member
corporations and other affiliated entities (collectively, “Northwell”). Northwell presumes that
users of this interim financial information have read or have access to Northwell’s audited
consolidated financial statements and that the adequacy of additional disclosures needed for a fair
presentation may be determined in that context. The audited consolidated financial statements of
Northwell for the years ended December 31, 2018 and 2017 are on file with the Municipal
Securities Rulemaking Board and are accessible through its Electronic Municipal Market Access
database. Information contained in Northwell’s audited consolidated financial statements for the
years ended December 31, 2018 and 2017 is incorporated herein. Footnotes and other disclosures
that would substantially duplicate the disclosures contained in Northwell’s most recent audited
consolidated financial statements have been omitted. Accordingly, the accompanying unaudited
interim consolidated financial statements do not include all of the information and footnotes
required by U.S. generally accepted accounting principles for complete financial statements. In the
opinion of management, all transactions considered necessary for a fair presentation have been
included.
Patient volumes and net operating revenue and results are subject to seasonal and other variations
caused by a number of factors. Monthly and periodic operating results are not necessarily
representative of operations for a full year for various reasons, including occupancy levels and
other patient volumes, interest rates, unusual or infrequent items and other seasonal fluctuations.
These same considerations apply to year-to-year comparisons.
Northwell is an integrated health care delivery system in the New York metropolitan area. Most
entities within Northwell are exempt from Federal income taxes under the provisions of Section
501(a) of the Internal Revenue Code (the “Code”) as organizations described in Section 501(c)(3),
while certain entities are not exempt from such income taxes. The exempt organizations are also
exempt from New York State and local income taxes. The effect of income taxes is not material
to the unaudited interim consolidated financial statements.
The accompanying unaudited interim consolidated financial statements include the accounts of the
following principal operating organizations. All intercompany accounts and activities have been
eliminated in consolidation.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note A - Basis of Presentation (continued)
Hospitals
•

North Shore University Hospital (“NSUH”), including
Syosset Hospital

•

Long Island Jewish Medical Center (“LIJMC”), including
Long Island Jewish Hospital, Long Island Jewish Forest
Hills, Long Island Jewish Valley Stream, Steven and
Alexandra Cohen Children’s Medical Center of New
York, Zucker Hillside Hospital and Orzac Center for
Rehabilitation

•

Staten Island University Hospital (“Staten Island”),
including both North and South campuses

•
•

Lenox Hill Hospital (“Lenox”)

•
•
•
•
•
•

Glen Cove Hospital (“Glen Cove”)

•
•

Peconic Bay Medical Center and subsidiaries

Huntington Hospital Association (“Huntington”)
Plainview Hospital (“Plainview”)
The Long Island Home d/b/a South Oaks Hospital
Phelps Memorial Hospital Association and subsidiaries
Northern Westchester Hospital Association (“Northern
Westchester”, collectively with its subsidiaries)
John T. Mather Memorial Hospital (“Mather”,
collectively with its subsidiary)

Southside Hospital (“Southside”)

Other Entities
•

Northwell Health, Inc. and Northwell Healthcare, Inc.
(“HCI”) – parent holding companies

•

The Feinstein Institute for Medical Research – medical
research

•

Northwell Health Stern Family Center for
Rehabilitation (“Stern”) – skilled nursing facility and
rehabilitation center

•
•
•

Northwell Health Foundation – fundraising

•

Huntington Hospital Dolan Family Health Center –
community health center

•

Endo Group, LLC – outpatient ambulatory surgery
center 51% owned by Northwell

•

DHCH, LLC d/b/a Digestive Health Center of
Huntington – outpatient endoscopy center 51% owned
by Northwell

•
•

Northwell Health Laboratories – laboratory services
North Shore Health System Enterprises, Inc., North
Shore Health Enterprises, Inc. and True North Health
Services Company, LLC – holding companies for
certain related entities

Hospice Care Network – hospice services
Regional Insurance Company Ltd. – captive insurance
company providing excess professional liability
insurance

•

RegionCare, Inc. – infusion therapy and licensed
home health agency services

•

North Shore Community Services, Inc. – real estate
holdings and related services

•

North Shore University Hospital Housing, Inc., North
Shore University Hospital at Glen Cove Housing, Inc.
and Hillside Hospital Houses, Inc. – housing and
auxiliary facilities for staff members, students and
employees

•

South Shore Surgery Center, LLC – outpatient
ambulatory surgery center 50.1% owned by Northwell

•

Suffolk Surgery Center, LLC – outpatient ambulatory
surgery center 68% owned by Northwell

•

Endoscopy Center of Long Island, LLC– outpatient
endoscopy center 70.2% owned by Northwell

•

Melville SC, LLC – outpatient ambulatory surgery
center 51% owned by Northwell

•

North Shore Medical Accelerator, P.C. – outpatient
radiation oncology center 70% owned by Northwell

•

•

North Shore-LIJ and Yale New Haven Medical Air
Transport, LLC – medical air transport company 90%
owned by Northwell

Greenwich Village Surgery Center – outpatient
ambulatory surgery center currently 100% owned by
Northwell

•

Other affiliated professional corporations

•

Visiting Nurse Association of Hudson Valley, Inc.
and subsidiaries – home care and hospice services

•

True North Health Pharmacy, Inc. – retail pharmacy
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note A - Basis of Presentation (continued)

Certain members of Northwell (the “Obligated Group”) are jointly and severally liable for obligations
under bond indentures. The Obligated Group consists of HCI, NSUH, LIJMC, Staten Island, Lenox,
Southside, Huntington, Glen Cove, Plainview and Stern.
Northwell maintains a controlling ownership in various entities whose results of operations are
included in the accompanying consolidated financial statements. Northwell’s non-controlling
interest in these entities at June 30, 2019 and 2018 was immaterial, both individually and in the
aggregate, to Northwell’s net assets and excess of revenue and gains and losses over expenses as
reported in the accompanying consolidated financial statements.
Note B - Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets, including estimated accounts receivable for services to patients, and liabilities,
including estimated payables to third-party payers, accrued retirement benefits, and malpractice
and other insurance liabilities, and disclosures of contingent assets and liabilities at the date of the
financial statements. Estimates also affect the reported amounts of revenue and expenses during
the period. Actual results could differ from those estimates.
Note C - Recent Accounting Standards

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting
Standards Update No. (“ASU”) 2016-02, Leases. ASU 2016-02 requires lessees to recognize the
rights and obligations arising from both finance lease contracts (formerly referred to as capital
leases) and operating lease contracts as assets and liabilities on the statement of financial position.
The accounting for finance leases remains substantially unchanged as a result of adoption. Lessors
in operating leases continue to recognize the underlying asset and recognize lease income on either
a straight-line basis or another systematic and rational basis. The provisions of ASU 2016-02
became effective for Northwell for annual periods beginning after December 15, 2018. Northwell
adopted ASU 2016-02 effective January 1, 2019 following the modified retrospective method of
application. As such, the prior period consolidated financial statement amounts and disclosures
have not been adjusted to reflect the provisions of the new standard. The standard did not
materially impact Northwell’s consolidated statements of operations, changes in net assets or cash
flows for the six months ended June 30, 2019. Northwell has made the transition-specific election
to apply the package of practical expedients which allows for the carryforward of historical
assessments of (i) whether contracts are or contain leases, (ii) the lease classification and (iii) initial
indirect costs. Certain other accounting policy elections and quantitative and qualitative
information pertaining to Northwell’s adoption of ASU 2016-02 are described in Note J.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note C - Recent Accounting Standards (continued)

In June 2018, the FASB issued ASU 2018-08, Clarifying the Scope and Accounting Guidance for
Contributions Received and Contributions Made, which clarifies existing guidance in order to
address diversity in practice in classifying grants (including governmental grants) and contracts
received by not-for-profit entities. The standard also clarifies the guidance on how entities
determine when a contribution is conditional. Northwell adopted ASU 2018-08 effective January
1, 2019. As of June 30, 2019, the impact of the adoption of ASU 2018-08 has not been significant.
Note D - Acquisitions

On January 1, 2018 (the “Acquisition Date”), Northwell acquired Mather, a 248-bed not-for-profit
community teaching hospital located in Port Jefferson, New York, and its affiliated professional
corporation. Northwell acquired Mather by means of an inherent contribution where no
consideration was transferred by Northwell. Northwell accounted for the business combination by
applying the acquisition method, and accordingly, the inherent contribution is valued as the excess
of the fair value of assets acquired over the fair value of liabilities assumed. In determining the
inherent contribution received, all assets and liabilities were measured at fair value as of the
Acquisition Date. The results of Mather’s operations have been included in the unaudited interim
consolidated financial statements since the Acquisition Date. Mather is not a member of the
Obligated Group.
Note E - Health Insurance Companies

In July 2017, North Shore-LIJ Health Plan Inc. (“Health Plan”) filed a termination plan with the
New York State Department of Health (“NYSDOH”). Under the termination plan, which was
approved by the NYSDOH in September 2017, Health Plan ceased new enrollment in its Medicaid
Managed Long-Term Care Plan and, by January 2018, had transitioned its existing members to
other plans. Health Plan expects the wind down of operations to be completed by early 2020.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note E - Health Insurance Companies (continued)

In August 2017, Northwell announced that it would wind down CareConnect Insurance Company
Inc. (“CareConnect”) and withdraw from New York State’s insurance markets. The New York
State Department of Financial Services approved CareConnect’s plan which allowed CareConnect
to stop writing and renewing annual large and small group policies effective December 1, 2017
and individual policies effective January 1, 2018. As no new policies were to be written in 2018,
and the health insurance premium revenue to be earned on existing policies was not expected to
be sufficient to cover medical claims and other expenses incurred during the wind down of
CareConnect, a premium deficiency reserve was recorded in 2017. As of June 30, 2019, the
remaining reserve for the estimated expenses to complete the wind down of CareConnect was not
significant.
As a result of Northwell’s decision to exit the health insurance business, the net operating results
of CareConnect and Health Plan (collectively, the “Health Insurance Companies”) are separately
reported within the accompanying unaudited interim consolidated statements of operations for the
six months ended June 30, 2019 and 2018.
Note F - Accounts Receivable and Patient Revenue

Net patient service revenue and physician practice revenue (collectively “patient revenue”) are
reported at the amount that reflects the consideration to which Northwell expects to be entitled in
exchange for providing patient care. These amounts are due from patients, third-party payers
(including health insurers and government programs) and include various elements of variable
consideration in determining a transaction price. Northwell uses a portfolio approach to account
for categories of patient contracts as a collective group rather than recognizing revenue on an
individual contract basis. The portfolios consist of major payer classes for patient revenue. Based
on historical collection trends and other analyses, Northwell believes that revenue recognized by
utilizing the portfolio approach approximates the revenue that would have been recognized if an
individual contract approach were used.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note F - Accounts Receivable and Patient Revenue (continued)

Northwell’s initial estimate of the transaction price for services provided to patients subject to
revenue recognition is determined by reducing the total standard charges related to the patient
services provided by various elements of variable consideration, including contractual
adjustments, discounts, implicit price concessions and other reductions to Northwell’s standard
charges. Northwell determines the transaction price associated with services provided to patients
who have third-party payer coverage on the basis of contractual rates, governmental rates or
established charges for the services rendered. The estimates for contractual allowances and
discounts are based on contractual agreements, Northwell’s discount policies and historical
experience. For uninsured patients who are ineligible for any government assistance program,
Northwell provides services without charge or at amounts less than its established rates for patients
who meet the criteria of its charity care policy. Because Northwell does not pursue collection of
amounts determined to qualify as charity care, such services are not reported as patient revenue.
For uninsured and under-insured patients who do not qualify for charity care, Northwell
determines the transaction price associated with services on the basis of charges reduced by
implicit price concessions. Implicit price concessions included in the estimate of the transaction
price are based on Northwell’s historical collection experience for applicable patient portfolios.
Generally, Northwell bills patients and third-party payers several days after the services are
performed and/or the patient is discharged. Patient revenue is recognized as performance
obligations are satisfied. Performance obligations are determined based on the nature of the
services provided by Northwell. Patient revenue for performance obligations satisfied over time is
recognized based on actual charges incurred in relation to total charges. Northwell believes that
this method provides a reasonable depiction of the transfer of services over the term of the
performance obligation based on the services needed to satisfy the obligation. Generally,
performance obligations satisfied over time relate to patients receiving inpatient acute care services
or patients receiving services in Northwell’s outpatient and ambulatory care centers. Northwell
measures the performance obligation from admission into the hospital or the commencement of an
outpatient or physician service to the point when it is no longer required to provide services to that
patient, which is generally at the time of discharge or the completion of the outpatient or physician
visit.
As substantially all of its performance obligations relate to contracts with a duration of less than
one year, Northwell is not required to disclose the aggregate amount of the transaction price
allocated to performance obligations that are unsatisfied or partially unsatisfied at the end of the
reporting period. The unsatisfied or partially unsatisfied performance obligations referred to above
are primarily related to inpatient acute care services at the end of the reporting period for patients
who remain admitted at that time (in-house patients). As such, accounts receivable related to inhouse patients are considered contract assets as the performance obligation is not completed until
the patients are discharged, which for the majority of the in-house patients occurs within days or
weeks after the end of the reporting period and at which point Northwell has the right to bill.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note F - Accounts Receivable and Patient Revenue (continued)

At June 30, 2019 and December 31, 2018 accounts receivable for services to patients, net is
comprised of the following components:
June 30,
2019
$ 1,101,315
86,714
$ 1,188,029

Receivables for services to patients
Contract assets (for in-house patients)

December 31,
2018
$ 1,057,798
72,527
$ 1,130,325

Subsequent changes to the estimate of the transaction price (determined on a portfolio basis when
applicable) are generally recorded as adjustments to patient revenue in the period of the change.
For the six months ended June 30, 2019 and 2018, changes in Northwell’s estimates of implicit
price concessions, discounts, contractual adjustments or other reductions to expected payments for
performance obligations satisfied in prior years were not significant. Portfolio collection estimates
are updated periodically based on collection trends. Subsequent changes that are determined to be
the result of an adverse change in the patient’s ability to pay (determined on a portfolio basis when
applicable) are recorded as bad debt expense in supplies and expenses in the accompanying
consolidated statements of operations for the six months ended June 30, 2019 and 2018. Bad debt
expense and the related allowance for uncollectible accounts for the six months ended June 30,
2019 and 2018 and as of June 30, 2019 and December 31, 2018 were not significant.
Northwell has determined that the nature, amount, timing and uncertainty of revenue and cash
flows are primarily affected by its mix of payers. Patient revenue for the six months ended June 30,
2019 and 2018, by payer is approximately as follows:
2019
$ 1,867,000
803,000
45,000
2,903,000
$ 5,618,000

Medicare and Medicare managed care
Medicaid and Medicaid managed care
Self-pay
Other third-party payers

2018
$ 1,751,000
753,000
42,000
2,620,000
$ 5,166,000

Deductibles, copayments and coinsurance under third-party payment programs which are the
patient’s responsibility are included within the appropriate third-party payer category above.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note F - Accounts Receivable and Patient Revenue (continued)

Patient revenue for the six months ended June 30, 2019 and 2018, disaggregated by lines of
service, is as follows:
2019
Net patient service revenue:
Hospitals
Joint venture ambulatory surgery centers
Stern (skilled nursing facility and rehabilitation center)
Hospice Care Network
RegionCare, Inc.
Other
Net patient service revenue
Physician practice revenue
Total patient revenue

$ 4,481,975
33,506
28,656
25,594
25,430
15,504
4,610,665
1,007,300
$ 5,617,965

2018
$ 4,132,796
30,544
28,332
25,211
26,014
14,888
4,257,785
907,770
$ 5,165,555

Northwell does not adjust the promised amount of consideration from patients and third-party
payers for the effects of a significant financing component due to Northwell’s expectation that the
period between the time the service is provided to a patient and the time that the patient or a thirdparty payer pays for that service will be one year or less. However, Northwell does, in certain
instances, enter into payment agreements with patients that allow payments in excess of one year.
For those cases, the financing component is not deemed to be significant to the contract.
Settlements with third-party payers for cost report filings and retroactive adjustments due to
ongoing and future audits, reviews or investigations are considered variable consideration and are
included in the determination of patient revenue. These settlements are estimated based on the
terms of the payment agreement with the payer, correspondence from the payer and Northwell’s
historical settlement activity (for example, cost report final settlements or repayments related to
recovery audits), including an assessment to ensure that it is probable that a significant reversal in
the amount of cumulative revenue recognized will not occur when the uncertainty associated with
the retroactive adjustment is subsequently resolved. Such estimates are determined through either
a probability-weighted estimate or an estimate of the most likely amount, depending on the
circumstances related to a given estimated settlement item. Estimated settlements are adjusted in
future periods as adjustments become known (that is, new information becomes available), or as
years are settled or are no longer subject to such audits, reviews and investigations. Changes in
estimates relating to prior year settlements were not significant for the six months ended June 30,
2019 and 2018.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note G - Cash and Investments

Northwell’s cash and investments are reported in the consolidated statements of financial position
as presented below at June 30, 2019 and December 31, 2018:
June 30,
2019

Cash and cash equivalents
Short-term investments
Long-term investments
Total cash and investments
Less assets limited as to use:
Management designated malpractice and other selfinsurance assets
Other management designated assets*
Donor restricted assets
Deferred employee compensation plan assets
Assets under bond indentures and other
Total assets limited as to use
Total unrestricted cash and investments

$

December 31,
2018

567,969 $ 538,964
2,581,695
2,717,280
2,066,327
2,176,930
5,186,986
5,462,179

965,846
1,041,141
644,575
643,463
265,897
290,015
184,400
220,295
75,195
67,271
2,135,913
2,262,185
$ 3,199,994 $ 3,051,073

* Other management designated assets include sinking funds established to repay Northwell’s taxable debt and
proceeds from taxable bond issues and other amounts designated to fund future capital expenditures and
investments.

The total unrestricted cash and investments is used in Northwell’s days cash on hand calculation,
a required financial ratio for certain debt compliance covenants.
Short-term investments include $162,282 and $166,290 of assets limited as to use at June 30, 2019
and December 31, 2018, respectively. Long-term investments include $2,099,903 and $1,969,623
of assets limited as to use at June 30, 2019 and December 31, 2018, respectively.
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Northwell Health, Inc.
Notes to Consolidated Financial Statements (continued)
(information pertaining to the six months ended June 30, 2019 and 2018 is unaudited)
(in thousands)

Note H - Fair Value Measurements

For assets and liabilities required to be measured at fair value, Northwell measures fair value based
on the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. Fair value measurements are
applied based on the unit of account from Northwell’s perspective. The unit of account determines
what is being measured by reference to the level at which the asset or liability is aggregated (or
disaggregated) for purposes of applying other accounting pronouncements.
Northwell follows a valuation hierarchy that prioritizes observable and unobservable inputs used
to measure fair value into three broad levels, which are described below:
Level 1:

Quoted prices (unadjusted) in active markets that are accessible at the measurement date
for identical assets or liabilities.

Level 2: Observable inputs that are based on inputs not quoted in active markets, but corroborated
by market data.
Level 3: Unobservable inputs are used when little or no market data is available.

A financial instrument’s categorization within the valuation hierarchy is based upon the lowest
level of input that is significant to the fair value measurement. In determining fair value, Northwell
uses valuation techniques that maximize the use of observable inputs and minimize the use of
unobservable inputs to the extent possible and considers nonperformance risk in its assessment of
fair value.
A financial instrument’s categorization within the three levels of the valuation hierarchy is not
indicative of the investment risk associated with the underlying assets.
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Note H - Fair Value Measurements (continued)

Financial assets and liabilities carried at fair value as of June 30, 2019 are classified in the
following table in one of the three categories described previously:

Level 1
Assets
Cash and cash equivalents
(including amounts in the
$
investment portfolio)
Fixed income obligations:
U.S. Government obligations
Corporate and other bonds
Fixed income mutual funds
Equity securities:
Value
Small cap
Global
Growth
Equity mutual funds
Commingled equity funds*
Target-age mutual funds
Interest and other receivables
Liabilities
Interest rate swap agreements
$

June 30, 2019
Level 2
Level 3

918,346 $

– $

Total

– $

918,346

164,538
–
443,126

233,834
462,766
–

–
–
–

398,372
462,766
443,126

369,831
139,331
241,842
116,754
679,323
–
65,423
18,414

–
–
–
–
–
183,306
–
–

–
–
–
–
–
–
–
–

369,831
139,331
241,842
116,754
679,323
183,306
65,423
18,414

(5,924)
873,982 $

–
– $

–
3,156,928 $
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Note H - Fair Value Measurements (continued)

Financial assets and liabilities carried at fair value as of December 31, 2018 are classified in the
following table in one of the three categories described previously:

Level 1
Assets
Cash and cash equivalents
(including amounts in the
$
investment portfolio)
Fixed income obligations:
U.S. Government obligations
Corporate and other bonds
Fixed income mutual funds
Equity securities:
Value
Small cap
Global
Growth
Equity mutual funds
Commingled equity funds*
Target-age mutual funds
Interest and other receivables
Liabilities
Interest rate swap agreements
$

December 31, 2018
Level 2
Level 3

961,646 $

– $

Total

– $

961,646

100,189
–
339,731

255,909
440,259
–

–
–
–

356,098
440,259
339,731

288,137
116,179
206,806
92,309
555,495
–
50,440
27,956

–
–
–
–
–
143,566
–
–

–
–
–
–
–
–
–
–

288,137
116,179
206,806
92,309
555,495
143,566
50,440
27,956

(4,933)
834,801 $

–
– $

–
2,738,888 $

(4,933)
3,573,689

*Certain of Northwell’s commingled equity fund investments are valued based on inputs not quoted in active
markets, but corroborated by market data, while other commingled equity fund investments are recorded on the
equity method of accounting and excluded from the fair value tables above.

Fair value for Level 1 is based upon quoted market prices. Fair value for Level 2 is based on quoted
prices for similar instruments in active markets, quoted prices for identical or similar instruments
in markets that are not active and model-based valuation techniques for which all significant
assumptions are observable in the market or can be corroborated by observable market data for
substantially the full term of the instruments.
The amounts reported in the previous tables exclude investments reported under the equity method
or cost method of accounting in the amounts of $1,425,345 and $1,608,364 at June 30, 2019 and
December 31, 2018, respectively, and assets invested in Northwell’s pension plans.
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Note I - Pension and Postretirement Benefits

Northwell maintains several pension plans for its employees. The following are brief descriptions
of such plans and the respective pension expense for the six months ended June 30, 2019 and 2018.
Certain members of Northwell provide pension and similar benefits to its employees through
defined contribution plans. Contributions to defined contribution plans are based on percentages
of annual salaries. It is the policy of these members to fund accrued costs under these plans on a
current basis. Pension expense related to the defined contribution plans was $106,580 and $96,098
for the six months ended June 30, 2019 and 2018, respectively.
Certain members of Northwell contribute to various multiemployer defined benefit pension plans
under the terms of collective bargaining agreements that cover union-represented employees.
Pension expense related to these plans aggregated $55,717 and $43,187 for the six months ended
June 30, 2019 and 2018, respectively.
Certain of Northwell’s employees participate in deferred compensation plans. In connection with
these plans, Northwell deposits amounts with trustees on behalf of the participating employees.
Under the terms of the plans, Northwell is not responsible for investment gains or losses incurred.
The assets are restricted for payments under the plans, but may revert to Northwell under certain
specified circumstances.
In addition, Northwell maintains various deferred compensation plans pursuant to Section 457(b)
of the Code (the “457(b) Plans”). Eligible employees may defer compensation under a salary
reduction agreement, subject to certain dollar limitations. Non-elective employer contributions
may also be made for some of the 457(b) Plans. Payments upon retirement or termination of
employment are based on amounts credited to the individual accounts.
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Note I - Pension and Postretirement Benefits (continued)

Certain Northwell employees are covered by noncontributory defined benefit pension plans. The
following table provides an estimate of the components of the total net periodic benefit cost for
the defined benefit pension plans for the six months ended June 30, 2019 and 2018:
2019
Service cost (included in employee benefits)

$

Interest cost on projected benefit obligation
Expected return on plan assets
Amortization of actuarial loss
Amortization of prior service cost
Total included in non-operating net periodic benefit cost
Net periodic benefit cost

48,336 $
49,952
(62,762)
21,768
913
9,871

$

58,207 $

2018
44,603
49,247
(59,594)
19,215
1,761
10,629
55,232

Certain employees are also covered by postretirement defined benefit plans other than pensions.
The net periodic benefit cost of such plans for the six months ended June 30, 2019 and 2018 was
not material to the consolidated statements of operations.
Note J – Leases

As described in Note C, Northwell adopted ASU 2016-02 effective January 1, 2019. Northwell
leases certain medical offices, administrative offices and equipment under finance and operating
leases. At the inception of a contract, a determination is made if the arrangement is or contains a
lease. Leases are classified as either finance or operating leases based on the underlying terms of
the agreement and certain criteria, such as the term of the lease relative to the useful life of the
asset and the total lease payments to be made as compared to the fair value of the asset, amongst
other criteria.
As of June 30, 2019 and December 31, 2018, assets acquired under finance leases of $170,247 and
$158,549, respectively, and accumulated depreciation associated with finance leases of $16,292
and $13,773, respectively, are recorded in property, plant and equipment, net in the consolidated
statements of financial position.
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Note J – Leases (continued)

Northwell’s right-of-use assets pertaining to operating leases represent the right to use the
agreement’s underlying assets for the lease term, and the corresponding lease liabilities represent
the obligation to make lease payments arising from the lease. Such right-of-use assets and lease
liabilities are recognized at the lease’s commencement date at the present value of lease payments
over the lease term for leases with initial terms greater than a year. The present value of lease
payments is calculated by utilizing the discount rate stated in the lease, when readily determinable.
For leases for which this rate is not readily available, Northwell has elected to use a discount rate
comparable to Northwell’s incremental borrowing rate for financing over a comparable period. A
right-of-use asset and lease liability are not recognized for leases with an initial term of 12 months
or less, and Northwell recognizes lease expense for such leases over the lease term within supplies
and expenses on the consolidated statement of operations. The deferred rent liability resulting from
recording operating lease expense using the straight-line method is recorded within the other longterm liabilities line of the accompanying consolidated statement of financial position at December
31, 2018. As a result of implementing ASU 2016-02, this amount is now reported as a reduction
to the right-of-use assets – operating leases line of the accompanying consolidated statement of
financial position at June 30, 2019.
Northwell’s operating and finance leases have remaining lease terms ranging from less than one
year to sixty-five years, some of which may include options to extend. Lease payments related to
periods subject to renewal options are excluded from the amounts used to determine the right-ofuse leased assets and liabilities, unless Northwell is reasonably certain to exercise the option to
extend the lease. Northwell’s leases may also include variable lease payments. Variable lease
payments are excluded from the amounts used to determine the right-of-use leased assets and
liabilities, unless the variable lease payments depend on an index or rate or are in substance fixed
payments.
Northwell has made an election for all leases to not separate lease components from non-lease
components in contracts in the accounting for its lease payments, as permitted by ASU 2016-02.
As such, Northwell accounts for the applicable non-lease components (e.g. fixed common area
maintenance costs) together with the related lease components when determining the right-of-use
assets and lease liabilities.
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Note J – Leases (continued)

The components of lease cost included in the accompanying consolidated statement of operations
for the six months ended June 30, 2019 are as follows:
Finance lease cost:
Amortization of assets acquired under finance leases
Interest on finance lease obligations
Operating lease cost:
Lease cost – leases with terms greater than one year
Short-term lease cost
Variable lease cost
Total lease cost

$

$

2,519
8,665
88,166
1,657
13,231
114,238

Other information related to leases and supplemental cash flows as of and for the six months ended
June 30, 2019 are as follows:
Operating cash flows for interest on finance leases
Operating cash flows from operating leases*
Financing cash flows from finance leases
Assets acquired under new finance lease obligations
Right-of-use leased assets obtained in exchange for new operating lease
obligations
Weighted-average remaining lease term:
Finance leases
Operating leases

$

8,665
88,551
3,611
11,698
74,124

26 years
11 years

Weighted-average discount rate on finance leases
Weighted-average discount rate on operating leases

7.3%
3.5%

* Cash flows relating to operating lease costs for leases with terms greater than one year. Excludes variable lease
costs.
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Note J – Leases (continued)

The following table reconciles the undiscounted lease payments to the lease obligations recorded
on the accompanying consolidated statement of financial position at June 30, 2019:
Operating
Finance
$
75,597 $
10,631
143,301
17,334
135,268
17,444
117,312
16,262
100,627
15,210
577,001
322,699
1,149,106
399,580
220,469
206,071
954
–
928,637
192,555
118,457
6,679
$ 810,180 $ 185,876

2019 (remaining six months)
2020
2021
2022
2023
Thereafter
Total minimum future payments
Less: Imputed interest
Less: Net unamortized issuance costs
Total liabilities
Less: Current portion
Long-term liabilities
Note K - Commitments and Contingencies
Litigation, Claims and Settlements

Northwell is involved in litigation and claims which are not considered unusual to Northwell’s
business. While the ultimate outcome of these matters cannot be determined at this time, it is the
opinion of management that the ultimate resolution of these claims will not have a material adverse
effect on the accompanying unaudited interim consolidated financial statements.
Letters of Credit and Surety Bonds

At June 30, 2019, $5,339 in direct-pay letters of credit were maintained with a commercial bank,
in lieu of a debt service reserve fund for an Obligated Group bond issue.
At June 30, 2019, $16,635 in direct-pay letters of credit were maintained with a commercial bank
to secure certain Northern Westchester bond issues.
At June 30, 2019, four commercial banks are providing a total of $291,000 in commitments, solely
to support letters of credit required for Northwell’s high deductible workers’ compensation and
vehicle insurance programs. At June 30, 2019, $135,473 in secured direct-pay letters of credit were
maintained with the banks and $155,527 of the commitments remain available for future letters of
credit. At June 30, 2019, there was also a $45,000 surety bond supporting these programs.
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Note K - Commitments and Contingencies (continued)

In addition, at June 30, 2019, $17,366 in direct-pay letters of credit or surety bonds were
maintained to support other workers’ compensation insurance programs at certain Northwell
hospitals.
Other Commitments

In 2008, Hofstra University (the “University”) and Northwell entered into a joint academic
agreement to establish what is now known as the Donald and Barbara Zucker School of Medicine
at Hofstra/Northwell (the “Medical School”), at the University, while remaining as separate
corporations with separate governance. Under the agreement, Northwell will reimburse the
University a minimum of $5,000 each academic year for a portion of the Medical School’s annual
costs, with amounts indexed to the Medical School tuition. Such reimbursement is contingent upon
annual approval by the boards of Northwell and the University. Northwell shall not advance funds
to the University that have not yet been spent in connection with the Medical School. Northwell
also provides a minimum of $4,000 annually for funding of Medical School scholarships and
student loans, with amounts indexed to the Medical School tuition.
In April 2015, Northwell entered into a strategic affiliation with Cold Spring Harbor Laboratory
(“CSHL”). Under the terms of this affiliation, Northwell and CSHL will continue as independent
organizations governed by their respective boards of trustees. The goals of the affiliation include
advancing cancer diagnostic and therapeutic research, developing a new clinical cancer research
unit at Northwell to support early-phase clinical studies of new cancer therapies, and recruiting
and training more clinician-scientists in oncology. Pursuant to the agreement, Northwell is
committed to pay CSHL $15,000 annually throughout the remaining term of the affiliation.
In August 2015, Northwell entered into a clinical affiliation and collaboration agreement with
Maimonides Medical Center (“Maimonides”), a not-for-profit acute care hospital located in
Brooklyn, New York. The purpose of the affiliation is to pursue collaborative activities, such as
clinical integration initiatives and ambulatory services joint ventures, as well as service agreements
that may generate operational efficiencies. Under the terms of the affiliation agreement, Northwell
and Maimonides will remain independent organizations governed by their respective boards of
trustees. Pursuant to the affiliation agreement, the parties have also entered into an unsecured loan
agreement whereby Northwell loaned a total of $125,000 to Maimonides. Payments on the loan
and accrued interest thereon would not commence until the termination of the affiliation
agreement. However, if Northwell becomes the sole member and corporate parent of Maimonides,
outstanding amounts borrowed under the loan agreement, including accrued interest, will be
forgiven.
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Note K - Commitments and Contingencies (continued)

In August 2018, Northwell entered into an option agreement with a third party that recently
acquired property on the Upper East Side of Manhattan. Under the agreement, Northwell is
required to make minimum monthly payments of approximately $806 to the property owner and
is given the option to purchase the property at a defined price at certain future dates. The option
agreement is for a three-year period with the ability to extend for up to two additional years.
In the normal course of business, Northwell enters into multi-year contracts with vendors, suppliers
and service providers for goods or services to be provided to Northwell. Under the terms of such
agreements, Northwell may be contingently liable for termination or other fees in the event of
contract termination or default. Northwell does not believe that such contingent liabilities, should
they become due, would have a material impact on Northwell’s unaudited interim consolidated
financial statements.
Note L - Subsequent Events

Management has evaluated events and transactions subsequent to June 30, 2019 through August
29, 2019, representing the date at which the unaudited interim consolidated financial statements
were issued. No events have occurred that require disclosure in, or adjustment to, the unaudited
interim consolidated financial statements.
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Appendix C
CERTAIN DEFINITIONS
In addition to the other terms defined in this Official Statement, when used herein and in the summaries of
the provisions of the Resolution and the Loan Agreement, the following terms have the meanings ascribed to them
below.
Act means the Dormitory Authority Act (being Chapter 524 of the Laws of 1944 of the State, and
constituting Title 4 of Article 8 of the Public Authorities Law), as the same may be amended from time to time,
including, but not limited to, the Health Care Financing Consolidation Act and as incorporated thereby the New
York State Medical Care Facilities Finance Agency Act being Chapter 392 of Laws of New York 1973, as amended;
Annual Administrative Fee means the annual fee for the general administrative expenses of the Authority in
the amount or percentage stated in the Loan Agreement;
Applicable means (i) with respect to any Construction Fund, Arbitrage Rebate Fund, Debt Service Fund,
Debt Service Reserve Fund or any other fund, the fund so designated and established by a Series Resolution
authorizing a Series of Bonds relating to a particular Project(s), (ii) with respect to any Debt Service Reserve Fund
Requirement, the said Requirement established in connection with a Series of Bonds by the related Series Resolution
or Bond Series Certificate, (iii) with respect to any Series Resolution, the Series Resolution relating to a particular
Series of Bonds, (iv) with respect to any Series of Bonds, the Series of Bonds issued under a Series Resolution for
particular Projects, (v) with respect to any Loan Agreement, the Loan Agreement by and between the Authority and
any one or more Institutions and the contractual obligations contained therein relating to particular Projects for each
such Institution, (vi) with respect to any Institution, the Institution identified in the related Series Resolution,
(vii) with respect to a Bond Series Certificate, such certificate authorized pursuant to a related Series Resolution
(viii) with respect to any Credit Facility, if any, or Credit Facility Issuer, if any, the Credit Facility or Credit Facility
Issuer relating to a particular Series of Bonds and (ix) with respect to a Supplemental Indenture and an Obligation
authorized to be issued thereunder, the Supplemental Indenture entered into pursuant to an Obligation issued under
the Master Indenture for the purpose of securing a Series of Bonds;
Arbitrage Rebate Fund means each fund so designated and established by the Applicable Series Resolution
pursuant to the Resolution with respect to a Series of Tax-Exempt Bonds;
Authority means the Dormitory Authority of the State of New York, a body corporate and politic
constituting a public benefit corporation of the State created by the Act, or any body, agency or instrumentality of
the State which succeeds to the rights, powers, duties and functions of the Authority;
Authority Fee means a fee payable to the Authority equal to the payment to be made upon the issuance of a
Series of Bonds in an amount set forth in the Applicable Loan Agreement, unless otherwise provided in the
Applicable Series Resolution;
Authorized Newspaper means The Bond Buyer or any other newspaper of general circulation printed in the
English language and customarily published at least once a day for at least five days (other than legal holidays) in
each calendar week in the Borough of Manhattan, City and State of New York, designated by the Authority;
Authorized Officer means (i) in the case of the Authority, the Chair, the Vice-Chair, the Secretary, any
Assistant Secretary, the Treasurer, any Assistant Treasurer, the Executive Director, the Deputy Executive Director,
the Chief Financial Officer, the Managing Director of Public Finance and Portfolio Monitoring, the Managing
Director of Construction, the General Counsel and any other person authorized by a resolution or the by-laws of the
Authority, from time to time, to perform any specific act or execute any specific document; (ii) in the case of an
Institution, the person or persons authorized by a resolution or the by-laws of such Institution to perform any act or
execute any document; (iii) in the case of the Trustee, the President, a Vice President, an Assistant Vice President, a
Corporate Trust Officer, a Trust Officer or an Assistant Trust Officer of the Trustee, and when used with reference
to any act or document also means any other person authorized to perform any act or sign any document by or
pursuant to a resolution of the Board of Directors of such Trustee or the by-laws of such Trustee; and (iv) in the case
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of a Credit Facility Issuer, a Vice President, a Senior Vice President, an Administrative Vice President, an Executive
Vice President and the President of such Credit Facility Issuer, and when used with reference to any act or document
also means any other person authorized to perform any act or sign any document by or pursuant to a resolution of
the Board of Directors of such Credit Facility Issuer or the by-laws of such Credit Facility Issuer;
Bond or Bonds means any of the bonds of the Authority authorized pursuant to the Resolution and issued
on behalf of the Institution pursuant to an Applicable Series Resolution;
Bond Counsel means an attorney or a law firm, appointed by the Authority with respect to a particular
Series of Bonds, having a national reputation in the field of municipal law whose opinions are generally accepted by
purchasers of municipal bonds;
Bond Series Certificate means a certificate of the Authority fixing terms, conditions and other details of
Bonds of an Applicable Series in accordance with the delegation of power to do so under an Applicable Series
Resolution as it may be amended from time to time;
Bond Year means, unless otherwise stated in the Applicable Series Resolution or Applicable Bond Series
Certificate, a period of twelve (12) consecutive months beginning May 1 in any calendar year and ending on April
30 of the succeeding calendar year;
Bondholder, Holder of Bonds, Holder, owner or any similar term, when used with reference to a Bond or
Bonds of a Series, means the registered owner of any Bonds of such Series, except as provided in the Resolution;
Business Day means a day other than (a) a Saturday and Sunday or (b) a day on which any of the following
are authorized or required to remain closed: (i) banks or trust companies chartered by the State of New York or the
United States of America, (ii) the Trustee, or (iii) the New York Stock Exchange;
Code means the Internal Revenue Code of 1986, as amended, and the applicable regulations thereunder;
Construction Fund means each such fund so designated and established by the Applicable Series
Resolution pursuant to the Resolution;
Contract Documents means any general contract or agreement for the construction of a Project, notice to
bidders, information for bidders, form of bid, general conditions, supplemental general conditions, general
requirements, supplemental general requirements, bonds, plans and specifications, addenda, change orders, and any
other documents entered into or prepared by or on behalf of the Institution or a Member relating to the construction
of a Project, and any amendments to the foregoing;
Cost of Issuance means the items of expense incurred in connection with the authorization, sale, issuance
and delivery of a Series of Bonds, which items of expense shall include, but not be limited to, document printing and
reproduction costs, filing and recording fees, costs of credit ratings, initial fees and charges of the Trustee and any
Credit Facility Issuer and Remarketing Agent, legal fees and charges, professional consultants’ fees, fees and
charges for execution, transportation and safekeeping of such Bonds, premiums, costs and expenses of refunding
such Bonds, commitment fees or similar costs in connection with obtaining any Credit Facility and any Liquidity
Facility, Reserve Fund Facility, or a Hedge Agreement, costs and expenses of refunding of other bonds or notes of
the Authority with proceeds of such Series including termination fees for any Hedge Agreement in connection with
such refunding such Bonds and other costs, charges and fees, including those of the Authority, incurred in
connection with the foregoing;
Cost of the Project(s) means, with respect to a Project(s), the costs and expenses or the refinancing of costs
and expenses determined by the Authority to be necessary in connection with such Project(s), including, but not
limited to, (i) costs and expenses of the acquisition of the title to or other interest in real property, including
easements, rights-of-way and licenses, (ii) costs and expenses incurred for labor and materials and payments to
contractors, builders and materialmen, for the acquisition, construction, reconstruction, rehabilitation, repair and
improvement of the Project(s), (iii) the cost of surety bonds and insurance of all kinds, including premiums and
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other charges in connection with obtaining title insurance, that may be required or necessary prior to completion of
the Project(s), which is not paid by a contractor or otherwise provided for, (iv) the costs and expenses for design,
environmental inspections and assessments, test borings, surveys, estimates, plans and specifications and
preliminary investigations therefor, and for supervising construction of the Project(s), (v) costs and expenses
required for the acquisition and installation of equipment or machinery, (vi) all other costs which the Institution shall
be required to pay or cause to be paid for the acquisition, construction, reconstruction, rehabilitation, repair,
improvement and equipping of the Project(s), (vii) any sums required to reimburse the Institution, or the Authority
for advances made by them for any of the above items or for other costs incurred and for work done by them in
connection with the Project(s) (including interest on moneys borrowed from parties other than the Institution),
(viii) interest on the Bonds prior to, during and for a reasonable period after completion of the acquisition,
construction, reconstruction, rehabilitation, repair, improvement or equipping of the Project(s), and (ix) fees,
expenses and liabilities of the Authority incurred in connection with such Project(s) or pursuant to the Resolution or
to the Loan Agreement, or a Remarketing Agreement in connection with Option Bonds or Variable Interest Rate
Bonds, or a Reserve Fund Facility relating to such Project(s);
Counterparty means any person with which the Authority or an Institution has entered into a Hedge
Agreement, provided that, at the time the Hedge Agreement is executed, the senior or uncollateralized long–term
debt obligations of such person, or of any person that has guaranteed for the term of the Hedge Agreement the
obligations of such person thereunder, are rated, without regard to qualification of such rating by symbols such as
“+” or “–” and numerical notation, not lower than in the third highest rating category by each Rating Service;
Credit Facility means (i) any municipal bond insurance policy satisfactory to the Authority which insures
payment of principal, interest and, if agreed to by the Credit Facility Issuer and the Institution, redemption premium
on the Bonds of any Series when due and issued and delivered to the Trustee, (ii) a letter of credit issued by a Credit
Facility Issuer with respect to any Series of Bonds or one or more Series of Bonds on the date of issuance of such
Series of Bonds or (iii) similar insurance or credit enhancement or guarantee facility if so designated, all in
accordance with the Applicable Series Resolution. Initially, upon issuance, there is no Credit Facility for the Series
2019 Bonds;
Credit Facility Default means with respect to a Credit Facility Issuer any of the following: (a) there shall
occur a default in the payment of principal of or any interest on any Bond or Purchase Price thereof by the Credit
Facility Issuer when required to be made under the terms of the Credit Facility, (b) a Credit Facility shall have been
declared null and void or unenforceable in a final determination by a court of law of competent jurisdiction or (c)
such Credit Facility Issuer shall commence a voluntary case under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, shall consent to the entry of an order for relief in an involuntary case under
any such law or shall consent to the appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian or sequestrator (or other similar official) of such Credit Facility Issuer or for any substantial part of its
property, or shall make a general assignment for the benefit of creditors;
Credit Facility Issuer means, with respect to any Series of Bonds for which a Credit Facility is held by the
Trustee, the bank, trust company, national banking association, firm, association or corporation, including public
bodies and governmental agencies, acceptable to the Authority, which has issued such Credit Facility in connection
with such Series of Bonds, and any successors or assigns of the obligations of such bank, trust company, national
banking association, firm, association or corporation under such Credit Facility;
Credit Facility Repayment Fund means each fund so designated, created and established by the Applicable
Series Resolution pursuant to the Resolution;
Debt Service Fund means each such fund so designated and established by the Applicable Series
Resolution pursuant to the Resolution;
Debt Service Reserve Fund means each fund so designated, created and established pursuant to the
Resolution and by the Applicable Series Resolution or by the Applicable Bond Series Certificate. There will be no
Debt Service Reserve Fund established with respect to the Series 2019 Bonds;
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Defeasance Security means, unless otherwise provided in an Applicable Series Resolution, any of the
following: (a) a Government Obligation of the type described in clauses (i), (ii), (iii) or (iv) of the definition of
Government Obligations (other than an obligation subject to variation in principal repayment); (b) Federal Agency
Obligations described in clauses (i) or (ii) of the definition of Federal Agency Obligations; and (c) an Exempt
Obligation, provided such Exempt Obligation (i) is not subject to redemption prior to maturity other than at the
option of the holder thereof or as to which irrevocable instructions have been given to the trustee of such Exempt
Obligation by the obligor thereof to give due notice of redemption and to call such Exempt Obligation for
redemption on the date or dates specified in such instructions and such Exempt Obligation is not otherwise subject
to redemption prior to such specified date other than at the option of the holder thereof, (ii) is secured as to principal
and interest and redemption premium, if any, by a fund consisting only of cash or Government Obligations, which
fund may be applied only to the payment of such principal of and interest and redemption premium, if any, on such
Exempt Obligation on the interest payment dates and the maturity date thereof or the redemption date specified in
the irrevocable instructions referred to in clause (i) above, (iii) as to which the principal of and interest on the
Government Obligations which have been deposited in such fund, along with any cash on deposit in such fund, are
sufficient to pay the principal of and interest and redemption premium, if any, on such Exempt Obligation on the
interest payment dates and the maturity date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to in clause (i) above, and (iv) is rated by at least two Rating Services in the highest
rating category for such Exempt Obligation (without regard to qualification of such rating by symbols such as “+” or
“-” and numerical notations); provided, however, that with respect to the above, such term shall not include (1) any
interest in a unit investment trust or mutual fund or (2) any obligation that is subject to redemption prior to maturity
other than at the option of the holder thereof;
Department of Health means the Department of Health of the State of New York;
Depository means The Depository Trust Company, New York, New York, a limited purpose trust company
organized under the laws of the State, or its nominee, or any other person, firm, association or corporation
designated in the Applicable Series Resolution authorizing a Series of Bonds or a Bond Series Certificate relating to
a Series of Bonds to serve as securities depository for the Bonds of such Series;
Excess Earnings means, with respect to the Applicable Series of Bonds, the amount equal to the rebatable
arbitrage and any income attributable to the rebatable arbitrage as required by the Code;
Exempt Obligation means any of the following: (i) an obligation of any state or territory of the United
States of America, any political subdivision of any state or territory of the United States of America, or any agency,
authority, public benefit corporation or instrumentality of such state, territory or political subdivision, the interest on
which is excludable from gross income under Section 103 of the Code, which is not a “specified private activity
bond” within the meaning of Section 57(a)(5) of the Code and which, at the time an investment therein is made or
such obligation is deposited in any fund or account under the Resolution, is rated, without regard to qualification of
such rating by symbols such as “+” or “–” and numerical notation, no lower than the second highest rating category
for such obligation by at least two Rating Services; (ii) a certificate or other instrument which evidences the
beneficial ownership of, or the right to receive all or a portion of the payment of the principal of or interest on any of
the foregoing; and (iii) a share or interest in a mutual fund, partnership or other fund wholly comprised of any of the
foregoing obligations;
Facility Provider means the issuer of a Reserve Fund Facility delivered to the Trustee pursuant to the
Resolution;
Federal Agency Obligation means any of the following: (i) an obligation issued by any federal agency or
instrumentality approved by the Authority; (ii) an obligation the principal of and interest on which are fully insured
or guaranteed as to payment by a federal agency approved by the Authority; (iii) a certificate or other instrument
which evidences the beneficial ownership of, or the right to receive all or a portion of the payment of the principal of
or interest on any of the foregoing; and (iv) a share or interest in a mutual fund, partnership or other fund registered
under the Securities Act of 1933, as amended, and operated in accordance with Rule 2a-7 of the Investment
Company Act of 1940, as amended, wholly comprised of any of the foregoing obligations;
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Fitch means Fitch Ratings, Inc., a corporation organized and existing under the State of New York, and its
successors and assigns;
Government Obligation means any of the following: (i) a direct obligation of the United States of America;
(ii) an obligation the principal of and interest on which are fully insured or guaranteed as to payment of principal
and interest by the United States of America; (iii) an obligation to which the full faith and credit of the United States
of America are pledged; (iv) a certificate or other instrument which evidences the beneficial ownership of, or the
right to receive all or a portion of the payment of the principal of or interest on any of the foregoing; and (v) a share
or interest in a mutual fund, partnership or other fund registered under the Securities Act of 1933, as amended, and
operated in accordance with Rule 2a-7 of the Investment Company Act of 1940, as amended, wholly comprised of
any of the foregoing obligations;
Governmental Requirements means any present and future laws, rules, orders, ordinances, regulations,
statutes, requirements and executive orders applicable to a Project, of the United States, the State and any political
subdivision thereof, and any agency, department, commission, board, bureau or instrumentality of any of them, now
existing or hereafter created, and having or asserting jurisdiction over a Project or any part thereof, including, but
not limited to, Article 28, Article 28A or 28-B, as applicable, of the Public Health Law of the State of New York;
Hedge Agreement means (i) an agreement entered into by the Authority or the Institution in connection
with the issuance of or which relates to all or a portion of Bonds of a Series which provides that during the term of
such agreement the Authority or the Institution is to pay to the Counterparty an amount based on the interest
accruing at a fixed or variable rate per annum on an amount equal to a principal amount of such Bonds, or the
applicable portion thereof, and that the Counterparty is to pay to the Authority or the Institution an amount based on
the interest accruing on a principal amount equal to the same principal amount of such Bonds at a fixed or variable
rate per annum, in each case computed according to a formula set forth in such agreement, or that one shall pay to
the other any net amount due under such agreement or (ii) interest rate cap agreements, interest rate floor
agreements, interest rate collar agreements and any other interest rate related agreements or arrangements; provided,
however, that no such agreement entered into by the Institution shall constitute a Hedge Agreement unless a copy
thereof has been delivered to the Authority;
Institution means Northwell Healthcare, Inc. or other entity or person that is a Member of the Obligated
Group and for whose benefit the Authority has, as authorized under the Public Health Law or any other law or
regulation, issued such Series of Bonds or any portion thereof;
Investment Agreement means an agreement for the investment of moneys with a Qualified Financial
Institution;
Liquidity Facility means an irrevocable letter of credit, surety bond, loan agreement, standby purchase
agreement, line of credit or other agreement or arrangement issued or extended by a bank, a trust company, a
national banking association, an organization subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of law, a federal branch
pursuant to the International Banking Act of 1978 or any successor provisions of law, a savings bank, a domestic
branch or agency of a foreign bank which branch or agency is duly licensed or authorized to do business under the
laws of any state or territory of the United States of America, a savings and loan association, an insurance company
or association chartered or organized under the laws of any state of the United States of America, the Government
National Mortgage Association or any successor thereto, the Federal National Mortgage Association or any
successor thereto, or any other federal agency or instrumentality approved by the Authority, pursuant to which
money is to be obtained upon the terms and conditions contained therein for the purchase or redemption of Option
Bonds tendered for purchase or redemption in accordance with the terms of the Resolution and of the Applicable
Series Resolution authorizing such Bonds or the Applicable Bond Series Certificate relating to such Bonds.
Initially, upon issuance, there is no Liquidity Facility for the Series 2019 Bonds;
Loan Agreement means the Loan Agreement, executed by the Authority and any Applicable Institution, or
other agreement, by and between the Authority and an Applicable Institution in connection with the issuance of an
applicable Series of Bonds, as the same may from time to time be amended, supplemented or otherwise modified as
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permitted by the Resolution and by such Loan Agreement, and with respect to the Series 2019 Bonds means the
Loan Agreement, dated as of July 17, 2019, between the Authority and the Institution;
Long-Term Bonds means Series 2019B Bonds that bear interest at Long-Term Rates. The Series 2019B
Bonds will be issued as Long-Term Bonds;
Long-Term Interest Rate Period means each period during the Long-Term Period for which a particular
Long-Term Rate is in effect;
Long-Term Period means the period during which the Series 2019B Bonds constitute Long-Term Bonds,
which Long-Term Period shall generally be comprised of multiple Long-Term Interest Rate Periods, during which
Long-Term Rates are in effect;
Long-Term Rate means the established interest rate per annum on the Series 2019B Bonds determined on a
periodic basis as provided in the Bond Series Certificate relating to the Series 2019B Bonds;
Long-Term Rate Mandatory Purchase Date means initially (a) for the Series 2019B-1 Bonds May 1, 2022,
(b) for the Series 2019B-2 Bonds May 1, 2024 and (c) for the Series 2019B-3 Bonds May 1, 2026, and in each case,
thereafter, the first day following the last day of each Long-Term Interest Rate Period;
Master Indenture means the Master Trust Indenture by and among the Members of the Obligated Group
and the Master Trustee, dated as of July 1, 1998, as amended and restated as of August 1, 2003, and as further
amended and supplemented from time to time;
Master Trustee means The Bank of New York Mellon, New York, New York, and any successor under the
Master Indenture;
Maximum Interest Rate means, with respect to any Applicable Series of Variable Interest Rate Bonds, the rate
of interest, if any, set forth in the Applicable Series Resolution authorizing such Series of Bonds or Applicable Bond
Series Certificate relating thereto as the maximum rate of interest Bonds of such Series may bear at any time;
Minimum Interest Rate means, with respect to any Applicable Series of Variable Interest Rate Bonds, the rate
of interest, if any, set forth in the Applicable Series Resolution authorizing such Series of Bonds or Applicable Bond
Series Certificate relating thereto as the minimum rate of interest Bonds of such Series may bear at any time;
Moody’s means Moody’s Investors Service Inc., a corporation organized and existing under the laws of the
State of Delaware, and its successors and assigns;
Mortgages means the Mortgages granted by each Member of the Obligated Group (except the Institution) to
the Master Trustee on the Mortgaged Property, as security for the performance of the Institution’s and the Obligated
Group’s obligations under all Obligations issued under the Master Indenture, as such Mortgages may be amended or
modified from time to time;
Mortgaged Property means the real property, fixtures, personal property and other property interests described
in and pledged pursuant to a Mortgage;
Obligation means an “Obligation” as defined in and as issued pursuant to the Master Indenture and a
Supplemental Indenture to secure indebtedness of a Member of the Obligated Group;
Obligated Group means Northwell Healthcare, Inc., North Shore University Hospital, Long Island Jewish
Medical Center, Glen Cove Hospital, Plainview Hospital, Northwell Health Stern Family Center for Rehabilitation,
Lenox Hill Hospital, Southside Hospital, Huntington Hospital Association d/b/a Huntington Hospital and Staten
Island University Hospital and such other organizations as may from time to time be added as members of such
Obligated Group, and excluding such organizations as may from time to time withdraw as members of such
Obligated Group, all as provided in the Master Indenture, pursuant to which such Obligated Group was created;
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Obligated Group Representative means Northwell Healthcare, Inc., its successors and assigns;
Option Bond means any Bond which by its terms may be or is required to be tendered by the Holder thereof
for redemption by the Authority prior to the stated maturity thereof or for purchase thereof, or the maturity of which
may be extended by and at the option of the Holder thereof in accordance with the Applicable Series Resolution
authorizing such Bonds or the Applicable Bond Series Certificate related to such Bonds;
Outstanding when used in reference to Bonds of any Applicable Series means, as of a particular date, all
Bonds of such Series, including Bank Bonds, authenticated and delivered under the Resolution and under the
Applicable Series Resolution except: (i) any such Bond cancelled by the Trustee at or before such date; (ii) any such
Bond deemed to have been paid in accordance with the Resolution; (iii) any such Bond in lieu of or in substitution
for which another such Bond shall have been authenticated and delivered pursuant to the Resolution; and (iv) Option
Bonds tendered or deemed tendered in accordance with the provisions of the Applicable Series Resolution
authorizing such Bonds or the Applicable Bond Series Certificate relating to such Bonds on the applicable
adjustment or conversion date, if interest thereon shall have been paid through such applicable date and the Purchase
Price thereof shall have been paid or amounts are available for such payment as provided in the Resolution and in
the Applicable Series Resolution authorizing such Bonds or the Applicable Bond Series Certificate relating to such
Bonds. Bank Bonds will be deemed to be Outstanding and pledged to the Applicable Credit Facility Issuer, and the
purchase thereof with the proceeds of a drawing on the Credit Facility shall not result in an extinguishment of the
debt replenished by such Bonds;
Paying Agent means, with respect to any Applicable Series of Bonds, the Trustee and any other bank or
trust company and its successor or successors, appointed pursuant to the provisions of the Resolution or of an
Applicable Series Resolution, an Applicable Bond Series Certificate or any other resolution of the Authority adopted
prior to authentication and delivery of such Series of Bonds for which such Paying Agent or Paying Agents shall be
so appointed;
Permitted Collateral means any of the following: (i) Government Obligations described in clauses (i),
(ii) or (iii) of the definition of Government Obligations; (ii) Federal Agency Obligations described in clauses (i) or
(ii) of the definition of Federal Agency Obligations; (iii) commercial paper that (a) matures within two hundred
seventy (270) days after its date of issuance, (b) is rated in the highest short term rating category by at least one
Rating Service and (c) is issued by a domestic corporation whose unsecured senior debt is rated by at least one
Rating Service no lower than in the second highest rating category; (iv) financial guaranty agreements, surety or
other similar bonds or other instruments of an insurance company that has an equity capital of at least $125,000,000
and is rated by Bests Insurance Guide or a Rating Service in the highest rating category; (v) bankers’ acceptances
issued by a bank rated in the highest short term rating category by at least one nationally recognized rating
organization and having maturities of not longer than three hundred sixty-five (365) days from the date they are
pledged; and (vi) taxable bonds, all or a portion of the interest on which is paid by or subsidized by the United States
of America and to which the full faith and credit of the United States of America is pledged, including, but not
limited to, Build America Bonds that are Qualified Bonds (as such terms are defined in Section 54AA of the Code);
Permitted Investments means any of the following: (i) Government Obligations; (ii) Federal Agency
Obligations; (iii) Exempt Obligations; (iv) uncollateralized certificates of deposit that are fully insured by the
Federal Deposit Insurance Corporation and issued by a banking organization authorized to do business in the State;
(v) collateralized certificates of deposit that are (a) issued by a banking organization authorized to do business in the
State that has an equity capital of not less than $125,000,000, whose unsecured senior debt, or debt obligations fully
secured by a letter or credit, contract, agreement or surety bond issued by it, are rated by at least one Rating Service
in at least the second highest rating category, and (b) are fully collateralized by Permitted Collateral; (vi)
commercial paper issued by a domestic corporation rated in the highest short term rating category by at least one
Rating Service and having maturities of not longer than two hundred seventy (270) days from the date of purchase;
(vii) bankers’ acceptances issued by a bank rated in the highest short term rating category by at least one Rating
Service and having maturities of not longer than three hundred sixty-five (365) days from the date they are
purchased; (viii) Investment Agreements that are fully collateralized by Permitted Collateral; (ix) a share or interest
in a mutual fund, partnership or other fund registered under the Securities Act of 1933, as amended, and operated in
accordance with Rule 2a-7 of the Investment Company Act of 1940, as amended, whose objective is to maintain a
constant share value of $1.00 per share and that is rated in the highest short term rating category by at least one
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Rating Service; (x) taxable bonds, all or a portion of the interest on which is paid by or subsidized by the United
States of America and to which the full faith and credit of the United States of America is pledged, including, but
not limited to, Build America Bonds;
Project means any eligible hospital project, nursing home project or other project qualified under the Act or
otherwise eligible to be financed by the Authority through the issuance of obligations under the laws of the State of
New York, as defined in the Applicable Loan Agreement, and with respect to the Series 2019 Bonds means the
Project as specified in the Loan Agreement;
Provider Payments means any payments made by a Facility Provider pursuant to its Reserve Fund Facility
on deposit in the Applicable Debt Service Reserve Fund;
Purchase Price means, except as otherwise set forth in an Applicable Bond Series Certificate, 100% of the
principal amount of any Option Bond tendered or deemed tendered for purchase to the tender agent for such Bonds,
plus accrued and unpaid interest thereon to the date of purchase; provided, however, that if the date of purchase is an
interest payment date, then the Purchase Price will not include accrued and unpaid interest, which will be paid to the
Holder of record on the applicable Record Date;
Qualified Financial Institution means any of the following entities that has an equity capital of at least
$125,000,000 or whose obligations are unconditionally guaranteed by an affiliate or parent having an equity capital
of at least $125,000,000:
(i)
a securities dealer, the liquidation of which is subject to the Securities Investors
Protection Corporation or other similar corporation, and (a) that is on the Federal Reserve Bank of New
York list of primary government securities dealers and (b) whose senior unsecured long term debt is at the
time an investment with it is made is rated by at least one Rating Service no lower than in the second
highest rating category, or, in the absence of a rating on long term debt, whose short term debt is rated by at
least one Rating Service no lower than in the highest rating category for such short term debt; provided,
however, that no short term rating may be utilized to determine whether an entity qualifies under this
paragraph as a Qualified Financial Institution if the same would be inconsistent with the rating criteria of
any Rating Service or credit criteria of an entity that provides a Credit Facility, Liquidity Facility or
financial guaranty agreement in connection with Outstanding Bonds of a Series;
(ii)
a bank, a trust company, a national banking association, a corporation subject to
registration with the Board of Governors of the Federal Reserve System under the Bank Holding Company
Act of 1956 or any successor provisions of law, a federal branch pursuant to the International Banking Act
of 1978 or any successor provisions of law, a domestic branch or agency of a foreign bank which branch or
agency is duly licensed or authorized to do business under the laws of any state or territory of the United
States of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of the United States of America, any state of the United States of
America or any foreign nation, whose senior unsecured long term debt is at the time an investment with it
is made is rated by at least one Rating Service no lower than in the second highest rating category, or, in the
absence of a rating on long term debt, whose short term debt is rated by at least one Rating Service no
lower than in the highest rating category for such short term debt; provided, however, that no short term
rating may be utilized to determine whether an entity qualifies under this paragraph as a Qualified Financial
Institution if the same would be inconsistent with the rating criteria of any Rating Service or credit criteria
of an entity that provides a Credit Facility, Liquidity Facility or financial guaranty agreement in connection
with Outstanding Bonds of a Series;
(iii)
a corporation affiliated with or which is a subsidiary of any entity described in (i) or (ii)
above or which is affiliated with or a subsidiary of a corporation which controls or wholly owns any such
entity, whose senior unsecured long term debt is at the time an investment with it is made is rated by at
least one Rating Service no lower than in the second highest rating category, or, in the absence of a rating
on long term debt, whose short term debt is rated by at least one Rating Service no lower than in the highest
rating category for such short term debt; provided, however, that no short term rating may be utilized to
determine whether an entity qualifies under this paragraph as a Qualified Financial Institution if the same
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would be inconsistent with the rating criteria of any Rating Service or credit criteria of an entity that
provides a Credit Facility, Liquidity Facility or financial guaranty agreement in connection with
Outstanding Bonds of a Series;
(iv)
the Government National Mortgage Association or any successor thereto, the Federal
National Mortgage Association or any successor thereto, or any other federal agency or instrumentality
approved by the Authority; or
(v)
a corporation whose obligations, including any investments of any money held under the
Resolution purchased from such corporation, are insured by an insurer that meets the applicable rating
requirements set forth above;
Rating Service(s) means S&P, Moody’s, Fitch or any other nationally recognized statistical rating
organization which shall have assigned a rating on any Bonds Outstanding as requested by or on behalf of the
Authority, and which rating is then currently in effect;
Record Date means, unless the Applicable Series Resolution authorizing an Applicable Series of Bonds or
an Applicable Bond Series Certificate relating thereto provides otherwise with respect to Bonds of such Series, the
fifteenth (15th) day (whether or not a business day) of the month preceding each interest payment date;
Redemption Price when used with respect to a Bond of an Applicable Series, means the principal amount
of such Bond plus the applicable premium, if any, payable upon redemption thereof pursuant to the Resolution or to
the Applicable Series Resolution or Applicable Bond Series Certificate;
Refunding Bonds means all Bonds, whether issued in one or more Applicable Series of Bonds,
authenticated and delivered pursuant to the Resolution, and originally issued pursuant to the Resolution, and any
Bonds thereafter authenticated and delivered in lieu of or in substitution for such Bonds;
Reserve Fund Facility means a surety bond, insurance policy or letter of credit authorized by or pursuant to
a Series Resolution establishing a Debt Service Reserve Fund which constitutes any part of the Debt Service
Reserve Fund authorized to be delivered to the Trustee pursuant to the Resolution;
Resolution means the Northwell Health Obligated Group Revenue Bond Resolution, adopted July 17, 2019,
as the same may be from time to time amended or supplemented by Supplemental Resolutions in accordance with
the terms and provisions thereof;
Revenues means all payments payable by the Applicable Institution to the Authority pursuant to an
Applicable Loan Agreement, and payments made under the Master Indenture or payable by the Obligated Group
pursuant to an Applicable Obligation and all amounts realized upon liquidation of collateral securing the Applicable
Obligation, which payments and amounts are to be paid to the Trustee (except payments to the Trustee for the
administrative costs and expenses or fees of the Trustee and payments to the Trustee for deposit to the Applicable
Arbitrage Rebate Fund and Applicable Credit Facility Repayment Fund and except as otherwise provided in an
Applicable Series Resolution or Applicable Bond Series Certificate relating to a Series of Bonds);
S&P means S&P Global Ratings, a division of Standard & Poor’s Financial Services LLC, and its
successors and assigns;
Securities means (i) moneys, (ii) Government Obligations, (iii) Exempt Obligations, (iv) any bond,
debenture, note, preferred stock or other similar obligation of any corporation incorporated in the United States,
which security, at the time an investment therein is made or such security is deposited in any fund or account under
the Resolution, is rated, without regard to qualification of such rating by symbols such as “+” or “-” or numerical
notation, “Aa” or better by Moody’s or “AA” or better by S&P or is rated with a comparable rating by any other
nationally recognized rating service acceptable to an Authorized Officer of the Authority and (v) with the consent of
the Credit Facility Issuers, if any, common stock of any corporation incorporated in the United States of America
whose senior debt, if any, at the time an investment in its stock is made or its stock is deposited in any fund or
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account established under the Resolution, is rated, without regard to qualification of such rating by symbols such as
“+” or “- ” or numerical notation, “Aa” or better by Moody’s or “AA” or better by S&P or is rated with a
comparable rating by any other nationally recognized rating service acceptable to an Authorized Officer of the
Authority and the Credit Facility Issuers, if any;
Serial Bonds means the Bonds so designated in an Applicable Series Resolution or an Applicable Bond
Series Certificate;
Series means all of the Bonds authenticated and delivered on original issuance and pursuant to the
Resolution and the Applicable Series Resolution, and any Bonds of such Series thereafter authenticated and
delivered in lieu of or in substitution for such Bonds pursuant to the Resolution, regardless of variations in maturity,
interest rate, Sinking Fund Installments or other provisions;
Series Resolution means a resolution of the members of the Authority authorizing the issuance of a Series
of Bonds adopted by the Authority pursuant to the Resolution;
Series 2019 Bonds means collectively, the Series 2019A Bonds and the Series 2019B Bonds;
Series 2019 Resolution means, collectively, the Series 2019A Resolution and the Series 2019B Resolution,
or any other resolution of the Authority authorizing the issuance of a Series of Bonds pursuant to Article 2 of the
Resolution with respect to the Series 2019 Bonds, as the same may be amended, supplemented or otherwise
modified pursuant to the terms thereof;
Series 2019A Bonds means the Bonds issued by the Authority pursuant to the Resolution and designated
“Northwell Health Obligated Group Revenue Bonds, Series 2019A”;
Series 2019A Resolution means the resolution adopted with respect to the Series 2019A Bonds adopted by
the Authority on July 17, 2019;
Series 2019B Bonds means the Bonds issued by the Authority pursuant to the Resolution and designated
“Northwell Health Obligated Group Revenue Bonds, Series 2019B-1, B-2 and B-3”;
Series 2019B Resolution means the resolution adopted with respect to the Series 2019B Bonds adopted by
the Authority on July 17, 2019;
Sinking Fund Installment means, (i) with respect to any Series of Bonds other than Option Bonds or
Variable Interest Rate Bonds, as of any date of calculation and with respect to any Bonds of such Series, so long as
any such Bonds thereof are Outstanding, the amount of money required by the Applicable Series Resolution
pursuant to which such Bonds were issued or by the Applicable Bond Series Certificate, to be paid on a single future
sinking fund payment date for the retirement of any Outstanding Bonds of said Series which mature after said future
sinking fund payment date, but does not include any amount payable by the Authority by reason only of the maturity
of such Bond, and said future sinking fund payment date is deemed to be the date when such Sinking Fund
Installment is payable and the date of such Sinking Fund Installment and said Outstanding Bonds are deemed to be
Bonds entitled to such Sinking Fund Installment; and (ii) when used with respect to Option Bonds or Variable
Interest Rate Bonds of a Series, so long as such Bonds are Outstanding, the amount of money required by the Series
Resolution pursuant to which such Bonds were issued or by the Bond Series Certificate relating thereto to be paid on
a single future date for the retirement of any Outstanding Bonds of said Series which mature after said future date,
but does not include any amount payable by the Authority by reason only of the maturity of a Bond, and said future
date is deemed to be the date when a Sinking Fund Installment is payable and the date of such Sinking Fund
Installment and said Outstanding Option Bonds or Variable Interest Rate Bonds of such Series are deemed to be
Bonds entitled to such Sinking Fund Installment;
State means the State of New York;

C-10
4163-5990-8383

Supplemental Indenture means any Supplemental Indenture under the Master Indenture authorizing the
issuance of an Obligation to secure a Series of Bonds;
Supplemental Resolution means any Applicable Series Resolution or any Supplemental Resolution adopted
and becoming effective in accordance with the terms of the Resolution;
Tax-Exempt Bonds means any Bonds authorized to be issued under the Resolution and under an Applicable
Series Resolution, the interest on which Bonds is not included in gross income for purposes of federal income
taxation pursuant to Section 103 of the Code;
Term Bonds means with respect to Bonds of a Series, the Bonds so designated in an Applicable Series
Resolution or an Applicable Bond Series Certificate and payable from Sinking Fund Installments;
Trustee means The Bank of New York Mellon or any other bank or trust company appointed as Trustee for
an Applicable Series of the Bonds pursuant to the Resolution or any Applicable Series Resolution or any Applicable
Bond Series Certificate delivered under the Resolution and having the duties, responsibilities and rights provided for
in the Resolution and any Applicable Series Resolution and Bond Series Certificate with respect to such Series, and
its successor or successors and any other bank or trust company which may at any time be substituted in its place
pursuant to the Resolution. The Trustee for the Series 2019 Bonds is The Bank of New York Mellon;
Variable Interest Rate means the rate or rates of interest to be borne by a Series of Bonds or any one or
more maturities within a Series of Bonds which is or may be varied from time to time in accordance with the method
of computing such interest rate or rates specified in the Applicable Series Resolution authorizing such Bonds or the
Applicable Bond Series Certificate relating to such Bonds and which will be based on (i) a percentage or
percentages or other function of an objectively determinable interest rate or rates (e.g., a prime lending rate) which
may be in effect from time to time or at a particular time or times, provided, however, that such variable interest rate
may be subject to a Maximum Interest Rate and a Minimum Interest Rate and that there may be an initial rate
specified, in each case, as provided in such Applicable Series Resolution or Applicable Bond Series Certificate, or
(ii) a stated interest rate that may be changed from time to time as provided in such Applicable Series Resolution or
Applicable Bond Series Certificate provided, further, that such Applicable Series Resolution or Applicable Bond
Series Certificate will also specify either (x) the particular period or periods of time or manner of determining such
period or periods of time for which each variable interest rate will remain in effect or (y) the time or times at which
any change in such variable interest rate will become effective or the manner of determining such time or times; and
Variable Interest Rate Bond means any Bond which bears a Variable Interest Rate; provided, however, that
a Bond, the interest rate on which shall have been fixed for the remainder of the term thereof, will no longer be a
Variable Interest Rate Bond.
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Appendix D
SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT
The following is a brief summary of certain provisions of the Loan Agreement. Such summary does not
purport to be complete or definitive and reference is made to the Loan Agreement for full and complete statements
of such and all provisions. Unless otherwise indicated, references to section numbers in this summary refer to
sections in the Loan Agreement. Defined or definitive terms used herein have the meanings ascribed to them in
Appendix C.
Project Financing
The Authority agrees to use its best efforts to issue and deliver the Series 2019 Bonds. The proceeds of the
Series 2019 Bonds will be applied as specified in the Resolution, the Series 2019 Resolution or the Bond Series
Certificates relating to the Series 2019 Bonds.
(Section 4)
Construction of Projects
The Institution agrees that, whether or not there are sufficient moneys available to it under the provisions of
the Resolution and the Loan Agreement, the Institution will complete or cause the completion of the acquisition,
design, construction, reconstruction, rehabilitation, renovation and improving or otherwise providing and furnishing
and equipping of each Project in connection with which the Authority has issued Bonds for the benefit of the
Institution, substantially in accordance with the Contract Documents relating thereto; or in the case of the refunding
or defeasance of outstanding bonds or other undertaking of the Institution including but not limited to the Refunded
Bonds, the Institution will complete the refinancing or defeasance of such outstanding bonds or other indebtedness.
Subject to the conditions of the Loan Agreement, the Authority will, to the extent of moneys available in the
Applicable Construction Fund, cause the Institution to be reimbursed for, or pay, costs and expenses incurred by the
Institution which constitute Costs of the Project, provided such costs and expenses are approved by an Authorized
Officer of the Authority and the Commissioner of Health for funds that are related to Public Health Law under
Article 28-B.
(Section 5)
Amendment of a Project; Cost Increases; Additional Obligations
A Project may be amended by the Institution upon compliance with Governmental Requirements and with
the prior written consent of an Authorized Officer of the Authority, and the Department of Health (to the extent the
portion of the Project to be amended is subject to Department of Health review) to decrease, increase or otherwise
modify the scope thereof. Any such increase may provide for the addition of any further acquisition, design,
construction, reconstruction, rehabilitation, improving, or otherwise providing, furnishing and equipping of a Project
which the Authority is authorized to undertake. The Institution covenants that it will not, nor will it permit the
Members, to transfer, sell, encumber or convey any interest in the Project or any part thereof or interest therein,
including development rights (relating to any Project financed with the proceeds of Tax-Exempt Bonds), without (i)
complying with Governmental Requirements and delivering to the Authority and the Trustee an opinion of Bond
Counsel stating that the change will not have an effect on the tax-exempt status of Tax-Exempt Bonds of the
Applicable Series for federal income taxation purposes. In addition, the Institution may, or permit the Members to,
remove, transfer, sell or convey equipment, furniture or fixtures in the Project which may have been financed with
the proceeds of the sale of any Series of Tax-Exempt Bonds, or which comprise a part of the Project, provided that,
unless otherwise approved by the Authority and the Department of Health (for those portions of the Project subject
to the review of the Department of Health) or as provided below, the Institution substitutes equipment, furniture or
fixtures having a value and utility at least equal to the equipment, furniture or fixtures removed or replaced. With
regard to equipment, furniture and fixtures that have not been financed by the proceeds of the Tax-Exempt Bonds,
the Institution may convey any such equipment, furniture and fixtures outside of the Obligated Group as permitted
by the Master Indenture. The Institution, as permitted in the Master Indenture, subject to compliance with all
applicable Governmental Requirements, may transfer any equipment, furniture and fixtures at any time to Members
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or non-members of the Obligated Group. Notwithstanding the foregoing, in all cases such transfers may be made
only if they will not adversely affect the tax-exempt status of any Tax-Exempt Bonds.
The Institution covenants that it will not close or permit the closure of any facility of the Obligated Group
that at the time of closure constitutes core Health Care Facilities of the Obligated Group as defined and described in
the Master Indenture, without prior notice to the Authority and compliance with all Governmental Requirements in
connection with such closure.
The Authority, upon the request of the Institution, may, but will not be required to, issue Bonds to provide
moneys required for the cost of completing a Project or Projects in excess of the moneys in the Applicable
Construction Fund. Nothing contained in the Loan Agreement or in the Resolution will be construed as creating any
obligation upon the Authority to issue Bonds for such purpose, it being the intent of the Loan Agreement to reserve
to the Authority full and complete discretion to decline to issue such Bonds. The proceeds of any Additional Bonds
will be deposited and applied as specified in the Series Resolution authorizing such Bonds or the Bond Series
Certificate relating to such Series of Bonds.
(Section 6)
Financial Obligations of the Institution; General and Unconditional Obligation; Voluntary Payments
(a)
Except to the extent that moneys are available therefor under the Resolution or under the Loan
Agreement, including moneys in the Applicable Debt Service Fund, and excluding interest accrued but unpaid on
investments held in the Applicable Debt Service Fund, the Institution unconditionally agrees to pay or cause to be
paid, so long as the Applicable Series of Bonds are Outstanding, to or upon the order of the Authority, from its
general funds or any other moneys legally available to it, including payments to be made under the Master
Indenture:
(i)
On or before the date of delivery of the Series 2019 Bonds, payment of the Authority Fee
as shown in the Loan Agreement;
(ii)
On or before the date of delivery of Bonds of a Series, such amount, if any, as is required
in addition to the proceeds of such Bonds available therefor, to pay the Costs of Issuance of such Bonds,
and other costs in connection with the issuance of such Bonds;
(iii)
On the third Business Day preceding the date on which interest becomes due, the full
amount of such interest then coming due on all Bonds issued by the Authority for the benefit of the
Institution;
(iv)
On the third Business Day preceding the date on which principal or a Sinking Fund
Installment of Bonds becomes due, the full amount of such principal and Sinking Fund Installments then
coming due on the Bonds issued by the Authority for the benefit of the Institution;
(v)
On or before the date on which the Redemption Price or purchase price in lieu of
redemption of Bonds is to be paid, the amount required to pay the Redemption Price or purchase price in
lieu of redemption of such Bonds. With respect to any Variable Interest Rate Bonds, on the Business Day
on which any tendered Bonds which have not been remarketed pursuant to the Bond Series Certificate are
to be purchased, an amount equal to the Purchase Price of such Bonds;
(vi)
On the third Business Day prior to May 1 of each Bond Year, one-half (1/2) of the
Annual Administrative Fee payable during such Bond Year in connection with the Bonds issued by the
Authority for the benefit of the Institution, and on the third Business Day prior to November 1 of each
Bond Year, the balance of the Annual Administrative Fee payable during such Bond Year; provided,
however, that the Annual Administrative Fee payable shall become effective, with respect to the Series
2019 Bonds, on the date of issuance thereof, and with respect to any other Series of Bonds on the date
agreed to by the Institution and the Authority at the time the Bonds of such Series are issued; and, provided,
further, that the Annual Administrative Fee with respect to the Series 2019 Bonds payable during the Bond
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Year during which such Annual Administrative Fee became effective shall be equal to the Annual
Administrative Fee with respect to such Series of Bonds multiplied by a fraction, the numerator of which is
the number of calendar months or parts thereof remaining in such Bond Year and the denominator of which
is twelve (12);
(vii)
Promptly after notice from the Authority, but in any event not later than fifteen (15) days
after such notice is given, the amount set forth in such notice as payable to the Authority (A) for the
Authority Fee then unpaid, (B) to reimburse the Authority for payments made pursuant to paragraph (d)
below and any actual out-of-pocket expenses or liabilities incurred by the Authority under the Loan
Agreement, (C) for the costs and expenses incurred to compel full and punctual performance of all the
provisions of the Loan Agreement, the Resolution, the Master Indenture and the Obligation in accordance
with the terms thereof, (D) for the fees and expenses of the Trustee and any Paying Agent and reasonable
attorney’s fees in connection with performance of their duties under the Resolution, and (E) to reimburse
the Authority for any external costs or expenses incurred by it attributable to the issuance of the Bonds or
the financing or construction of the Project or Projects for the benefit of the Institution;
(viii)
On the date a Series of Bonds, other than the Series 2019 Bonds, is issued, an amount
equal to the Authority Fee for such Series of Bonds;
(ix)
Promptly upon demand by an Authorized Officer of the Authority (a copy of which shall
be furnished to the Trustee), all amounts required to be paid by the Institution as a result of an acceleration
pursuant to the Loan Agreement;
(x)
Promptly upon demand by an Authorized Officer of the Authority, the difference
between the amount on deposit in the Applicable Arbitrage Rebate Fund available to be rebated in
connection with the Bonds of a Series or otherwise available therefor under the Resolution and the amount
required to be rebated or otherwise paid to the Department of the Treasury of the United States of America
in accordance with the Code in connection with the Bonds of such Series; and
(xi)
On the Business Day immediately preceding an interest payment date, if the amount on
deposit in the Applicable Debt Service Fund is less than the amounts required for the payment of principal
or Sinking Fund Installments of, or interest on, Bonds due and payable on such interest payment date, the
amount of such deficiency.
Subject to the provisions of the Resolution and the Loan Agreement, the Institution will receive a credit
against the amount required to be paid by the Institution during a Bond Year pursuant to paragraph (iv) above on
account of any Sinking Fund Installments if, prior to the date notice of redemption is given pursuant to the
Resolution with respect to Bonds to be redeemed through Sinking Fund Installments on the next succeeding May 1,
the Institution delivers to the Trustee for cancellation one or more Bonds of the Series and maturity to be so
redeemed on such May 1. The amount of the credit will be equal to the principal amount of the Bonds so delivered.
The Authority directs the Institution, and the Institution agrees, to make the payments required by
paragraphs (iii), (iv) and (v) above directly to the Trustee for deposit and application in accordance with the
Resolution, the payments required by paragraph (ii) above directly to the Trustee for deposit in a Construction Fund
or other fund established under the Resolution, as directed by an Authorized Officer of the Authority, the payments
required by paragraphs (i), (vi), (vii) and (viii) above directly to the Authority, the payments required by paragraph
(ix) above pursuant to the Resolution and the payments required by paragraph (x) above to or upon the order of the
Authority. In the event that the payments required to be made directly to the Trustee pursuant to the preceding
sentence are less than the total amount required to be paid to the Trustee and such payments relate to more than one
Series of Bonds, the payments will be applied pro rata to each such Series of Bonds based upon the amount then due
and payable on each Series of Bonds pursuant to paragraphs (iii), (iv), (v), (ix) and (xi) above bears to the total
amount then due and payable for all Series of Bonds, pursuant to such paragraphs.
The Institution agrees that it will also be obligated to make all payments when due on the Obligation to the
applicable holder of the Obligation, and that the applicable holder will be entitled to so receive all payments when
due on the Obligation, it being the intention of the parties to the Loan Agreement that the Obligation and the Loan
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Agreement are separate (but not duplicative) obligations of the Institution (and, to the extent provided in the
Obligation, of the Obligated Group), that payments by the Institution (or the Obligated Group) to the Trustee
pursuant to the Obligation will serve as a credit against amounts due from the Institution to the Authority pursuant to
the Loan Agreement with regard to the Applicable Series of Bonds and that payments by the Institution to or upon
the order of the Authority pursuant to the Loan Agreement shall serve as a credit against respective amounts due
from the Institution (or the Obligated Group) to the Trustee pursuant to the applicable Obligation.
The Institution further agrees that it will be obligated to make such equity contributions as are required in
connection with the issuance of the Series 2019 Bonds and the completion of the Project which amounts are
specifically set forth in the Loan Agreement.
(b)
Notwithstanding any provisions in the Loan Agreement or in the Resolution to the contrary
(except as otherwise specifically provided for in this subdivision), all moneys paid by the Institution to the Trustee
pursuant to the Loan Agreement or otherwise held by the Trustee will be applied in reduction of the Institution’s
indebtedness to the Authority under the Loan Agreement, first, with respect to interest and, then, with respect to the
principal amount of such indebtedness, but only to the extent that, with respect to interest on such indebtedness, such
moneys are applied by the Trustee for the payment of interest on Outstanding Bonds, and, with respect to the
principal of such indebtedness, such moneys have been applied to, or are held for, payments in reduction of the
principal amount of Outstanding Bonds and as a result thereof Bonds have been paid or deemed to have been paid in
accordance with the Resolution. Notwithstanding any provision in the Loan Agreement or in the Resolution or the
Series Resolution to the contrary (except as otherwise specifically provided for in this subdivision), (i) all moneys
paid by the Institution to the Trustee pursuant to paragraphs (iii), (iv), (v), (ix), and (xi) in the preceding paragraph
(a) (other than moneys received by the Trustee pursuant to the section of the Resolution pertaining to compensation
of the Trustee, which will be retained and applied by the Trustee for its own account) will be received by the Trustee
as agent for the Authority in satisfaction of the Institution’s indebtedness to the Authority with respect to the interest
on and principal, Purchase Price, or Redemption Price of the Bonds to the extent of such payment and (ii) the
transfer by the Trustee of any moneys (other than moneys described in paragraph (v) in the preceding paragraph (a))
held by it in the Applicable Construction Fund to the Applicable Debt Service Fund in accordance with the
applicable provisions of the Loan Agreement or of the Resolution will be deemed, upon such transfer, receipt by the
Authority from the Institution of a payment in satisfaction of the Institution’s indebtedness to the Authority with
respect to the Redemption Price of the Bonds to the extent of the amount of moneys transferred. Except as otherwise
provided in the Resolution, the Trustee will hold such moneys in trust in accordance with the applicable provisions
of the Resolution for the sole and exclusive benefit of the Holders of each Applicable Series of Bonds, as the case
may be, regardless of the actual due date or applicable payment date of any payment to the Holders of each
Applicable Series of Bonds.
(c)
The obligations of the Institution to make payments or cause the same to be made under the Loan
Agreement will be complete and unconditional and the amount, manner and time of making such payments will not
be decreased, abated, postponed or delayed for any cause or by reason of the happening or non-happening of any
event, irrespective of any defense or any right of set-off, recoupment or counterclaim which the Institution may
otherwise have against the Authority, the Trustee or any Bondholder for any cause whatsoever including, without
limiting the generality of the foregoing, failure of the Institution to complete a Project or the completion thereof with
defects, failure of the Institution to occupy or use a Project, any declaration or finding that the Bonds or any Series
of Bonds are, or the Resolution is, invalid or unenforceable or any other failure or default by the Authority or the
Trustee; provided, however, that nothing in the Loan Agreement will be construed to release the Authority from the
performance of any agreements on its part contained in the Loan Agreement or any of its other duties or obligations,
and in the event the Authority fails to perform any such agreement, duty or obligation, the Institution may institute
such action as it may deem necessary to compel performance or recover damages for non-performance.
Notwithstanding the foregoing, the Authority has no obligation to perform its obligations under the Loan Agreement
to cause advances to be made to reimburse the Institution for, or to pay, the Costs of the Project, beyond the extent
of moneys available in the Applicable Construction Fund established for such Project.
The Loan Agreement and the obligations of the Institution to make payments thereunder are general
obligations of the Institution.
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(d)
The Authority has the right in its sole discretion to make on behalf of the Institution any payment
required pursuant to the provisions described under this heading “Financial Obligations of the Institution; General
and Unconditional Obligation; Voluntary Payments” which has not been made by the Institution when due. No such
payment by the Authority will limit, impair or otherwise affect the rights of the Authority under the provisions under
the heading “Defaults and Remedies” below arising out of the Institution’s failure to make such payment and no
payment by the Authority will be construed to be a waiver of any such right or of the obligation of the Institution to
make such payment.
(e)
The Institution, if it is not then in default under the Loan Agreement, will have the right to make
voluntary payments in any amount to the Trustee. In the event of a voluntary payment, the amount so paid will be
deposited in accordance with the directions of an Authorized Officer of the Authority in the Debt Service Fund or
held by the Trustee for the payment of Bonds in accordance with the Resolution. Upon any voluntary payment by
the Institution or upon any deposit in an Applicable Debt Service Fund made pursuant to paragraph (b) above, the
Authority agrees to direct the Trustee in writing to purchase or redeem Bonds in accordance with the Resolution or
to give the Trustee irrevocable instructions in accordance with the Resolution with respect to such Series of Bonds;
provided, however, that in the event such voluntary payment is in the sole judgment of the Authority sufficient to
pay all amounts then due under the Loan Agreement and under the Resolution, including the purchase or redemption
of all Bonds Outstanding, or to pay or provide for the payment of all Bonds Outstanding in accordance with the
Resolution, the Authority agrees, in accordance with the instructions of the Institution, to direct the Trustee to
purchase or redeem all Bonds Outstanding, or to cause all Bonds Outstanding to be paid or to be deemed paid in
accordance with the Resolution.
(Section 9)
Consent to Pledge and Assignment by the Authority; Covenants, Representations and Warranties
(a)
The Institution consents to and authorizes the assignment, transfer or pledge by the Authority to
the Trustee of the Authority’s rights to receive the payments required to be made pursuant to paragraphs (iii), (iv),
(v), (ix) and (xi) of paragraph (a) under the heading “Financial Obligations of the Institution; General and
Unconditional Obligation; Voluntary Payments” above and any or all security interests granted by the Institution
under the Loan Agreement and all funds and accounts established by the Resolution and pledged thereby to secure
any payment or the performance of any obligation of the Institution under the Loan Agreement or arising out of the
transactions contemplated by the Loan Agreement whether or not the right to enforce such payment or performance
will be specifically assigned by the Authority to the Trustee. The Institution further agrees that the Authority may
pledge and assign to the Trustee any and all of the Authority’s rights and remedies under the Loan Agreement.
Upon such pledge and assignment by the Authority to the Trustee authorized by the provisions under this heading
“Consent to Pledge and Assignment by the Authority,” the Trustee shall be fully vested with all of the rights of the
Authority so assigned and pledged and may thereafter exercise or enforce, by any remedy provided therefor by the
Loan Agreement or by law, any of such rights directly in its own name. Such pledge and assignment will be limited
to securing the Institution’s obligation to make all payments required by the Loan Agreement and to performing all
other obligations required to be performed by the Institution under the Loan Agreement.
(b)
The Institution covenants, warrants and represents that it is duly authorized by all applicable laws,
its certificate of incorporation and by-laws or resolutions duly adopted pursuant thereto to enter into the Loan
Agreement, and to incur the indebtedness contemplated in the Loan Agreement. The Institution further covenants,
warrants and represents that, except with respect to additional Bonds, any encumbrances as are permitted by the
Master Indenture and all pledges, security interests in and assignments made or to be made pursuant to the Loan
Agreement or the Master Indenture are and will be free and clear of any pledge, lien, charge, security interest or
encumbrance thereon or with respect thereto, prior to, or of equal rank with, the pledge, security interest or
assignment granted or made pursuant to the Loan Agreement, and that all corporate action on the part of the
Institution to that end has been duly and validly taken. The Institution further covenants that the provisions of the
Loan Agreement and the Master Indenture are and will be valid and legally enforceable obligations of the Institution
in accordance with their terms, subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent
conveyance, moratorium and other laws relating to or affecting creditors’ rights. The Institution further covenants
that it will at all times, to the extent permitted by law, defend, preserve and protect all of the rights of the Authority
under the Loan Agreement and the Holders of Bonds under the Resolution against all claims and demands of all
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persons whomsoever. The Institution further covenants, warrants and represents that the execution and delivery of
the Loan Agreement, and the consummation of the transaction contemplated in the Loan Agreement and compliance
with the provisions of the Loan Agreement, do not violate, conflict with or result in a breach of any of the terms or
provisions of, or constitute a default under, the certificate of incorporation or by-laws of the Institution or any
indenture or mortgage, or any trusts, endowments or other commitments or agreements to which the Institution is
party or by which it or any of its properties are bound, or any existing law, rule, regulation, judgment, order, writ,
injunction or decree of any governmental authority, body, agency or other instrumentality or court having
jurisdiction over the Institution or any of its properties.
(Section 12)
Tax-Exempt Status
The Institution represents that (i) it is an organization described in Section 501(c)(3) of the Code, or
corresponding provisions of prior law, and is not a “private foundation,” as such term is defined under Section
509(a) of the Code, (ii) it has received a letter or other notification from the Internal Revenue Service to that effect,
(iii) such letter or other notification has not been modified, limited or revoked, (iv) it is in compliance with all terms,
conditions and limitations, if any, contained in such letter or other notification, (v) the facts and circumstances
which form the basis of such letter or other notification as represented to the Internal Revenue Service continue to
exist, and (vi) it is exempt from federal income taxes under Section 501(a) of the Code. The Institution agrees that
(a) it will not perform any act or enter into any agreement which will adversely affect such federal income tax status
and will conduct its operations in the manner which will conform to the standards necessary to qualify the Institution
as an organization within the meaning of Section 501(c)(3) of the Code or any successor provision of federal income
tax law and (b) it will not perform any act or enter into any agreement which could adversely affect the exclusion of
interest on any of the Tax-Exempt Bonds from federal gross income pursuant to Section 103 of the Code.
(Section 13)
Maintenance of Corporate Existence
The Institution covenants that, except as permitted under the Master Indenture, it will maintain its corporate
existence, will continue to operate as a not-for-profit organization, will obtain, maintain and keep in full force and
effect such governmental approvals, consents, licenses, permits and accreditations as may be necessary for the
continued operation of the Projects by the Institution, will not dissolve or otherwise dispose of all or substantially all
of its assets and will not consolidate with or merge into another corporation or permit one or more corporations to
consolidate with or merge into it; provided, however, that if no Event of Default has occurred and is continuing and
prior written approval has been obtained from the Commissioner of Health, the Institution may (i) sell or otherwise
transfer all or substantially all of its assets to, or consolidate with or merge into, another organization or corporation
which qualifies under Section 501(c)(3) of the Code, or any successor provision of federal income tax law, or (ii)
permit one or more corporations or any other organization to consolidate with or merge into it, or (iii) acquire all or
substantially all of the assets of one or more corporations or any other organization (or enter into a similar
transaction); provided, however, (a) that any such sale, transfer, consolidation, merger or acquisition does not in the
opinion of Bond Counsel adversely affect the exemption from federal income tax of the interest paid or payable on
the Tax-Exempt Bonds, (b) that the surviving, resulting or transferee corporation, as the case may be, is incorporated
under the laws of the State, and qualified under Section 501(c)(3) of the Code or any successor provision of federal
income tax law, (c) that the surviving, resulting or transferee corporation, as the case may be, assumes in writing all
of the obligations of and restrictions on the Institution under the Loan Agreement and furnishes to the Authority a
certificate to the effect that upon such sale, transfer, consolidation, merger or acquisition such corporation will be in
compliance with each of the provisions of the Loan Agreement and will meet the requirements of the Act, and (d)
the surviving, resulting or transferee entity, as the case may be, will provide the Authority with such other
certificates and opinions as may reasonably be required by the Authority.
(Section 15)
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Use of Project
Subject to the rights, duties and remedies of the Authority under the Loan Agreement and the statutory and
regulatory powers of the Department of Health, the Institution or any applicable Member has sole and exclusive
control of, possession of and responsibility for (i) any Project financed under the Loan Agreement; (ii) the operation
of such Projects and supervision of the activities conducted therein or in connection with any part thereof; and (iii)
the maintenance, repair and replacement of such Projects.
(Section 17)
Restrictions on Religious Use
The Institution agrees that with respect to any Project or portion thereof, so long as such Project or portion
thereof exists and unless and until such Project or portion thereof is sold for the fair market value thereof, such
Project or portion thereof will not be used for sectarian religious instruction or as a place of religious worship or in
connection with any part of a program of a school or department of divinity for any religious denomination;
provided, however, that the foregoing restriction will not prohibit the free exercise of any religion; and provided,
further, that if at any time, in the opinion of Bond Counsel, the then applicable law would permit a Project or portion
thereof to be used without regard to the above stated restriction, said restriction will not apply to such Project and
each portion thereof. The Authority and its agents may at reasonable times and upon reasonable prior notice conduct
such inspections as an Authorized Officer of the Authority deems necessary to determine whether any Project or any
portion thereof financed by Bonds is being used for any purpose proscribed by the Loan Agreement. The Institution
agrees that prior to any disposition of any portion of a Project for less than fair market value, it will execute and
record in the appropriate real property records an instrument subjecting, to the satisfaction of the Authority, the use
of such portion of such Project to the restriction that (i) so long as such portion of such Project (and, if included in
the Project, the real property on or in which such portion of such Project is situated) will exist and (ii) until such
portion of such Project is sold or otherwise transferred to a person who purchases the same for the fair market value
thereof at the time of such sale or transfer, such portion of such Project will not be used for sectarian religious
instruction or as a place of religious worship or used in connection with any part of the program of a school or
department of divinity of any religious denomination. The instrument containing such restriction will further provide
that such restriction may be enforced at the instance of the Authority or the Attorney General of the State, by a
proceeding in any court of competent jurisdiction, by injunction, mandamus or by other appropriate remedy. The
instrument containing such restriction will also provide that if at any time thereafter, in the opinion of Bond
Counsel, the then applicable law would permit such portion of a Project, or the real property on or in which such
portion is situated, to be used without regard to the above stated restriction, then said restriction will be without any
force or effect. For the purposes of this paragraph, an involuntary transfer or disposition of a Project or a portion
thereof, upon foreclosure or otherwise, will be considered a sale for the fair market value thereof.
(Section 18)
Maintenance, Repair and Replacement
The Institution agrees that, throughout the term of the Loan Agreement, it will or cause the applicable
Member to, at its own expense, hold, operate and maintain an Applicable Project in a careful, prudent and
economical manner, and keep the same, with the appurtenances and every part and parcel thereof, in good repair,
working order and condition and will from time to time make all necessary and proper repairs, replacements and
renewals so that at all times the operation of an Applicable Project may be appropriately conducted, as determined
by the Institution.
The Institution further agrees that it will pay at its own expense all extraordinary costs of maintaining,
repairing and replacing an Applicable Project except insofar as funds are made available therefor from proceeds of
insurance, condemnation or eminent domain awards.
(Section 20)
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Damage or Condemnation
In the event of a taking of the Project or any portion thereof by eminent domain or of condemnation,
damage or destruction affecting all or part of such Project, the Institution shall use such insurance, condemnation or
eminent domain proceeds in a manner as to not adversely affect the tax-exempt status of the Tax-Exempt Bonds.
Any proceeds of a taking of a Project or any portion thereof by eminent domain or proceeds of insurance related to
damage or destruction affecting all or part of such Project which are deposited with the Trustee shall be applied as
provided in the Applicable Series Resolution or Applicable Bond Series Certificate.
(Section 21)
Taxes and Assessments
The Institution will pay when due at its own expense, and hold the Authority harmless from, all taxes,
assessments, water and sewer charges and other impositions, if any, which may be levied or assessed upon the
Institution or any of its property. The Institution will file exemption certificates as required by law.
(Section 22)
Defaults and Remedies
(a)

As used in the Loan Agreement the term “Event of Default” means:

(i)
the Institution defaults in the timely payment of any amount payable descripted under the
heading “Financial Obligations of the Institution; General and Unconditional Obligation; Voluntary
Payments” when due and (A) with respect to a payment required by paragraph (iii), (iv), (v), (ix) or (xi) of
paragraph (a) thereunder, such default continues for two (2) Business Days or (B) other than with respect to
a payment required by paragraph (iii), (iv), (v), (ix) or (xi) of paragraph (a) thereunder, such default
continues for seven (7) days;
(ii)
the Institution defaults in the due and punctual performance of any other covenant in the
Loan Agreement and such default continues for thirty (30) days after written notice requiring the same to
be remedied has been given by the Authority or the Trustee, provided that, if, in the determination of the
Authority, such default cannot be corrected within such thirty (30) day period but can be corrected by
appropriate action, it will not constitute an Event of Default if corrective action is instituted by the
Institution within such period and is diligently pursued until the default is corrected;
(iii)
as a result of any default in payment or performance required of the Institution or any
Event of Default under the Loan Agreement, whether or not declared, the Authority is in default in the
payment or performance of any of its obligations under the Resolution and an “Event of Default” (as
defined in the Resolution) has been declared under the Resolution so long as such default or Event of
Default remains uncured or the Trustee or Holders of the Bonds are seeking the enforcement of any remedy
under the Resolution as a result thereof;
(iv)
the Obligated Group is in default under the Master Indenture or under any Obligation
issued thereunder, and in either case such default continues beyond any applicable grace period;
(v)
the Institution (i) admits insolvency or bankruptcy or its inability to pay its debts in a
timely manner as they become due, (ii) files, or consents by answer or otherwise to the filing against it of, a
petition under the United States Bankruptcy Code or under any other bankruptcy or insolvency law of any
jurisdiction, (iii) makes a general assignment for the benefit of its general creditors, (iv) consents to the
appointment of a custodian, receiver, trustee or other officer with similar powers of itself or of any
substantial part of its property, (v) is adjudicated insolvent or is liquidated or (vi) takes corporate action for
the purpose of any of the foregoing;
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(vi)
a court or governmental authority of competent jurisdiction enters an order appointing,
without consent by the Institution, a custodian, receiver, trustee or other officer with similar powers with
respect to it or with respect to any substantial part of its property, or an order for relief is entered in any
case or proceeding for liquidation or reorganization or otherwise to take advantage of any bankruptcy or
insolvency law of any jurisdiction, or ordering the dissolution, winding-up or liquidation of the Institution,
or any petition for any such relief is filed against the Institution and such petition is not dismissed within
ninety (90) days;
(vii)

the certificate of incorporation of the Institution is suspended or revoked;

(viii)
a petition to dissolve the Institution is filed by the Institution with the Secretary of State
of the State of New York, the Department of Health, the legislature of the State or any other governmental
authority having jurisdiction over the Institution;
(ix)
an order of dissolution of the Institution is made by the State of New York, the legislature
of the State or any other governmental authority having jurisdiction over the Institution which order
remains undismissed or unstayed for an aggregate of thirty (30) days;
(x)
a petition is filed with a court having jurisdiction for an order directing the sale,
disposition or distribution of all or substantially all of the property belonging to the Institution which
petition remains undismissed or unstayed for an aggregate of ninety (90) days; or
(xi)
an order of a court having jurisdiction is made directing the sale, disposition or
distribution of all or substantially all of the property belonging to the Institution, which order remains
undismissed or unstayed for the earlier of (x) three (3) Business Days prior to the date provided for in such
order for such sale, disposition or distribution or (y) an aggregate of thirty (30) days from the date such
order was entered.
(b)
Upon the occurrence of an Event of Default, the Authority will provide written notice of such
Event of Default to the Trustee and the Department of Health upon receiving knowledge thereof, provided, however,
that failure to give such notice will in no manner impair or diminish the Authority’s or the Trustee’s ability to take
any action under the Loan Agreement. The Authority may take any one or more of the following actions upon the
occurrence of an Event of Default:
(i)
declare all sums payable by the Institution under the Loan Agreement or under the
Obligation relating to the Applicable Bonds immediately due and payable;
(ii)
direct the Trustee to withhold any and all payments, advances and reimbursements from
the proceeds of Bonds or any Construction Fund or otherwise to which the Institution may otherwise be
entitled under the Loan Agreement and in the Authority’s sole discretion apply any such proceeds or
moneys for such purposes as are authorized by the Resolution;
(iii)

withhold any or all further performance under the Loan Agreement; and

(iv)
maintain an action against the Institution under the Loan Agreement or under any
Obligation or against any or all Members of the Obligated Group under the Master Indenture or the
Obligation to recover any sums payable by the Institution or to require its compliance with the terms of the
Loan Agreement or of the Master Indenture or the Obligation, as provided in the Master Indenture.
(c)
All rights and remedies given or granted to the Authority in the Loan Agreement are cumulative,
non-exclusive and in addition to any and all rights and remedies that the Authority may have or may be given by
reason of any law, statute, ordinance or otherwise, and no failure to exercise or delay in exercising any remedy will
effect a waiver of the Authority’s right to exercise such remedy thereafter.
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(d)
At any time before the entry of a final judgment or decree in any suit, action or proceeding
instituted on account of any Event of Default or before the completion of the enforcement of any other remedies
under the Loan Agreement, the Authority may annul any declaration made or action taken pursuant to paragraph (b)
above and its consequences if such Events of Default are cured. No such annulment will extend to or affect any
subsequent default or impair any right consequent thereto.
(e)
The Institution will give the Authority and the Department of Health telephone and written notice
within three Business Days after receiving information that the Master Trustee has appointed or intends to appoint a
receiver in accordance with provisions of the Master Indenture.
(Section 26)
Arbitrage
The Institution covenants that it will not take any action or inaction, nor fail to take any action or permit
any action to be taken, if any such action or inaction would adversely affect the exclusion from gross income for
federal income tax purposes of the interest on the Series 2019 Bonds which are Tax-Exempt Bonds under Section
103 of the Code. Without limiting the generality of the foregoing, the Institution covenants that it will comply with
the instructions and requirements of the Tax Certificate, which is incorporated in the Loan Agreement as if set forth
fully in the Loan Agreement. The Institution (or any related person, as defined in Section 147(a)(2) of the Code) will
not, pursuant to an arrangement in place at the time of issuance of the Bonds, formal or informal, purchase Bonds
(except in the case of a purchase in lieu of redemption or a purchase upon an optional or mandatory tender of any of
the Bonds) in an amount related to the amount of any obligation to be acquired from the Institution by the Authority.
The Institution will, on a timely basis, provide the Authority with all necessary information regarding funds not in
the Authority’s possession to enable the Authority to comply with the arbitrage and rebate requirements of the Code.
(Section 31)
Amendments to Loan Agreement
The Loan Agreement may be amended only in accordance with the Resolution and each amendment will be
made by an instrument in writing signed by an Authorized Officer of the Institution and the Authority, an executed
counterpart of which will be filed with the Trustee; provided, however, that no amendment or waiver of any
provisions of the Loan Agreement may be made without the prior written consent of the Commissioner of Health.
(Section 37)
Termination
The Loan Agreement will remain in full force and effect until no Bonds are Outstanding and until all other
payments, expenses and fees payable under the Loan Agreement by the Institution have been made or provision
made for the payment thereof; provided, however, that the provisions under the heading “Arbitrage” and the
liabilities and the obligations of the Institution to provide reimbursement for or indemnification against expenses,
costs or liabilities made or incurred pursuant to the Loan Agreement will nevertheless survive any such termination.
Upon such termination, an Authorized Officer of the Authority will deliver such documents as may be reasonably
requested by the Institution to evidence such termination and the discharge of its duties under the Loan Agreement.
(Section 38)
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Appendix E
SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION
The following is a brief summary of certain provisions of the Resolution. Such summary does not purport
to be complete or definitive and reference is made to the Resolution for full and complete statements of each
provision. Unless otherwise indicated, references to section numbers in this summary refer to sections in the
Resolution. Defined terms herein have the meaning ascribed to them in Appendix C.
Resolution, the Series Resolutions and the Bonds Constitute Separate Contracts
The Resolution authorizes the Authority to issue its Bonds in one or more Series, each such Series to be
authorized by a separate Applicable Series Resolution and, inter alia, to be separately secured from each other
Series of Bonds. Each such Series of Bonds will be separate and apart from any other Series of Bonds authorized by
a different Series Resolution and the Holders of Bonds of such Series will not be entitled to the rights and benefits
conferred upon the Holders of Bonds of any other Series of Bonds by the Applicable Series Resolution authorizing
such Series of Bonds. With respect to each Applicable Series of Bonds, in consideration of the purchase and
acceptance of any and all of the Bonds of such Applicable Series authorized to be issued under the Resolution and
under the Applicable Series Resolution by those who will hold or own the same from time to time, the Resolution
and the Applicable Series Resolution will be deemed to be and will constitute a contract among the Authority, the
Trustee and the Holders from time to time of the Bonds of such Applicable Series, and the pledge and assignment
made in the Resolution and the covenants and agreements set forth to be performed by or on behalf of the Authority
will be for the equal and ratable benefit, protection and security of the Holders of any and all of the Bonds of such
Series, all of which, regardless of the time or times of their issue or maturity, will be of equal rank without
preference, priority or distinction of any Bonds of such Series over any other Bonds of such Series except as
expressly provided in the Resolution or permitted by the Resolution or by the Applicable Series Resolution.
(Section 1.03)
Authority to Assign Certain Rights and Remedies to the Trustee
1.
As security for the payment of the principal, Sinking Fund Installments, if any, and Redemption
Price of, and interest on, Outstanding Bonds of a Series and for the performance of each other obligation of the
Authority under the Resolution, in the Resolution the Authority grants, pledges and assigns to the Trustee all of the
Authority’s estate, right, title, interest and claim in, to and under the Applicable Loan Agreement and Applicable
Obligation, together with all rights, powers, security interests, privileges, options and other benefits of the Authority
under such Applicable Loan Agreement or Applicable Obligation, including, without limitation, the immediate and
continuing right to receive, enforce and collect (and to apply the same in accordance with the Resolution) all
Revenues, Gross Receipts, insurance proceeds, sale proceeds and other payments and other security now or hereafter
payable to or receivable by the Authority under such Applicable Loan Agreement and Applicable Obligation, and
the right to make all waivers and agreements in the name and on behalf of the Authority, as Trustee for the benefit of
the Applicable Bondholders, and to perform all other necessary and appropriate acts under the Applicable Loan
Agreement and Applicable Obligation, subject to the following conditions: (a) that such pledge and assignment does
not include the Authority’s rights to the Authority Fee, the Annual Administrative Fee, any additional fees or
expenses due to the Authority under the Loan Agreement and any rights to receive notices and make consents and
amendments under the Applicable Loan Agreement or Applicable Obligation, (b) that such pledge and assignment
shall not include any amounts on deposit in the Arbitrage Rebate Fund or the Credit Facility Repayment Fund,
(c) that the Holders of the Applicable Bonds, if any, will not be responsible or liable in any manner or to any extent
for the performance of any of the covenants or provisions thereof to be performed by the Authority, and (d) that,
unless and until the Trustee will, in its discretion when an “Event of Default” (as defined in the Applicable Loan
Agreement) under the Applicable Loan Agreement has occurred and is continuing, so elect, by instrument in writing
delivered to the Authority and the Members of the Obligated Group (and then only to the extent that the Trustee will
so elect), the Trustee will not be responsible or liable in any manner or to any extent for the performance of any of
the covenants or provisions contained in the Applicable Loan Agreement to be performed by the Authority (except
to the extent of actions undertaken by the Trustee in the course of its performance of any such covenant or
provision); the Authority, however, is to remain liable to observe and perform all the conditions and covenants in the
Applicable Loan Agreement to be observed and performed by it; provided, however, that any grant, pledge and
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assignment by the Authority of moneys, revenues, accounts, rights or other property made with respect to the
Applicable Loan Agreement and the Applicable Obligation pursuant to this paragraph will secure, in the case of the
Applicable Loan Agreement and Applicable Obligation, or any applicable portion thereof, only the payment of the
amounts payable under such Applicable Loan Agreement and Applicable Obligation.
2.
In the event the Authority grants, pledges and assigns to the Trustee any of its rights as provided in
subdivision 1 of this Section, with respect to a Series of Bonds secured by a Credit Facility, such grant, pledge and
assignment shall also reflect amounts due a Credit Facility Issuer pursuant to the Credit Facility and any
reimbursement or related agreement associated therewith.
(Section 1.04)
Refunding Bonds
All or any portion of one or more Series of Refunding Bonds may be authenticated and delivered to refund
all Outstanding Bonds of one or more Series of Bonds, one or more series of bonds or other obligations, a portion of
a Series of Outstanding Bonds or a portion of a series of bonds or other obligations, a portion of a maturity of a
Series of Outstanding Bonds or a portion of a maturity of bonds or other obligations. The Authority by resolution of
its members may issue Refunding Bonds of a Series in an aggregate principal amount sufficient, together with other
moneys available therefor, to accomplish such refunding and to make such deposits required by the provisions of
this Section and of the Applicable Series Resolution authorizing such Series of Refunding Bonds or by the
provisions of the resolution or resolutions authorizing the bonds or other obligations issued by the Authority, as the
case may be.
The proceeds, including accrued interest, of such Refunding Bonds will be applied simultaneously with the
delivery of such Refunding Bonds in the manner provided in or determined in accordance with the Applicable Series
Resolution authorizing such Refunding Bonds.
(Section 2.04)
Additional Obligations
The Authority reserves the right to issue bonds, notes or any other obligations or otherwise incur
indebtedness pursuant to other and separate resolutions or agreements of the Authority, so long as such bonds, notes
or other obligations are not, or such other indebtedness is not, entitled to a charge or lien or right prior to the charge
or lien or right created by the Resolution and pursuant to any Applicable Series Resolution, or with respect to the
moneys pledged under the Resolution or pursuant to any Applicable Series Resolution.
(Section 2.05)
Pledge of Revenues
In the Resolution the proceeds from the sale of an Applicable Series of Bonds, the Revenues and all funds
authorized by the Resolution and established pursuant to an Applicable Series Resolution, other than an Applicable
Arbitrage Rebate Fund or an Applicable Credit Facility Repayment Fund, are, subject to the adoption of an
Applicable Series Resolution, pledged and assigned to the Trustee as security for the payment of the principal,
Sinking Fund Installments, if any, and Redemption Price of and interest on the Applicable Series of Bonds and as
security for the performance of any other obligation of the Authority under the Resolution and under an Applicable
Series Resolution with respect to such Series, and together with the Applicable Credit Facility Provider Repayment
Fund, to each Applicable Credit Facility Issuer as security for the Applicable Institution’s performance of its
obligations under the Applicable Credit Facility and any reimbursement or related agreement associated therewith,
all in accordance with the provisions of the Resolution and thereof. The pledge made by the Resolution, subject to
the adoption of an Applicable Series Resolution, will relate only to the Bonds of an Applicable Series authorized by
such Series Resolution and no other Series of Bonds and such pledge will not secure any such other Series of Bonds.
The pledge made by the Resolution is valid, binding and perfected from the time when the pledge attaches and the
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proceeds from the sale of the Applicable Series of Bonds, the Revenues and all funds and accounts established by
the Resolution and pursuant to the Applicable Series Resolution which are pledged by the Resolution and pursuant
to the Applicable Series Resolution will immediately be subject to the lien of such pledge without any physical
delivery thereof or further act, and the lien of such pledge will be valid, binding and perfected as against all parties
having claims of any kind in tort, contract or otherwise against the Authority irrespective of whether such parties
have notice thereof. No instrument by which such pledge is created nor any financing statement need be recorded or
filed. The Bonds of each Applicable Series will be special obligations of the Authority payable solely from and
secured by a pledge of the proceeds from the sale of such Series of Bonds, the Revenues and the funds established
by the Resolution and pursuant to the Applicable Series Resolution, which pledge will constitute a first lien thereon.
(Section 5.01)
Establishment of Funds
Unless otherwise provided by the Applicable Series Resolution, the following funds are authorized to be
established, held and maintained for each Applicable Series by the Trustee under the Applicable Series Resolution
separate from any other funds established and maintained pursuant to any other Series Resolution:
Construction Fund;
Debt Service Fund;
Debt Service Reserve Fund;
Arbitrage Rebate Fund; and
Credit Facility Repayment Fund
Accounts and sub-accounts within each of the foregoing funds may from time to time be established in
accordance with an Applicable Series Resolution, an Applicable Bond Series Certificate or upon the direction of the
Authority. All moneys at any time deposited in any fund created by the Resolution, other than the Applicable
Arbitrage Rebate Fund and the Applicable Credit Facility Repayment Fund, will be held in trust for the benefit of
the Holders of the Applicable Series of Bonds, but will nevertheless be disbursed, allocated and applied solely in
connection with an Applicable Series of Bonds for the uses and purposes provided in the Resolution.
No Debt Service Reserve Fund will be established for the Series 2019 Bonds.
(Section 5.02)
Application of Bond Proceeds and Allocation Thereof
Upon the receipt of proceeds from the sale of an Applicable Series of Bonds, the Authority will apply such
proceeds as specified in the Resolution and in an Applicable Series Resolution authorizing such Series or in the
Applicable Bond Series Certificate.
Accrued interest, if any, received upon the delivery of an Applicable Series of Bonds will be deposited in
the appropriate account in the Applicable Debt Service Fund unless all or any portion of such amount is to be
otherwise applied as specified in the Applicable Series Resolution or the Applicable Bond Series Certificate.
(Section 5.03)
Application of Moneys in the Construction Fund
1.
For purposes of internal accounting, an account in an Applicable Construction Fund may contain
one or more subaccounts, as the Authority or the Trustee may deem necessary or desirable. As soon as practicable
after the delivery of an Applicable Series of Bonds, the Trustee will deposit in the appropriate account in the
Applicable Construction Fund the amount required to be deposited therein pursuant to the Applicable Series
Resolution, the Applicable Loan Agreement or the Applicable Bond Series Certificate. In addition, the Authority
will remit to the Trustee and the Trustee shall deposit in the appropriate account in the Applicable Construction
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Fund any moneys paid or instruments payable to the Authority derived from insurance proceeds or condemnation
awards from the Applicable Project.
2.
Except as otherwise provided in the Resolution and in the Applicable Series Resolution or
Applicable Bond Series Certificate, moneys deposited in the Applicable Construction Fund will be used only to pay
the Costs of Issuance of the Bonds issued in connection with such Series Resolution or Bond Series Certificate and
the Costs of the Project(s) in connection with which such Series of Bonds was issued.
3.
Payments for Costs of an Applicable Project will be made by the Trustee upon receipt of, and in
accordance with, a certificate or certificates of the Authority stating the names of the payees, the purpose of each
payment in terms sufficient for identification and the respective amounts of each such payment. Such certificate or
certificates will be substantiated by a certificate filed with the Authority signed by an Authorized Officer of the
Applicable Institution, describing in reasonable detail the purpose for which moneys were used and the amount
thereof, and further stating that such purpose constitutes a necessary part of the Costs of such Project except that
payments to pay interest on the Applicable Series of Bonds will be made by the Trustee upon receipt of, and in
accordance with, the direction of an Authorized Officer of the Authority directing the Trustee to transfer such
amount from the Applicable Construction Fund to the Applicable Debt Service Fund.
4.
Any proceeds of insurance, condemnation or eminent domain awards received by the Trustee, the
Authority or an Applicable Institution with respect to an Applicable Project financed with Tax-Exempt Bonds will
be deposited in the appropriate account in the Applicable Construction Fund and, if necessary, such fund may be
reestablished for such purpose and if not used to repair, restore or replace such Project, transferred to the Applicable
Debt Service Fund for the redemption of the Applicable Series of Bonds in accordance with the Applicable Loan
Agreement.
5.
An Applicable Project will be deemed to be complete (a) upon delivery to the Authority and the
Trustee of a certificate signed by an Authorized Officer of the Applicable Institution which certificate will be
delivered as soon as practicable after the date of completion of such Project or (b) upon delivery to the Applicable
Institution and the Trustee of a certificate of the Authority which certificate may be delivered at any time after
completion of such Project upon satisfaction of terms set forth in the Applicable Loan Agreement. Each such
certificate will state that such Project has been completed substantially in accordance with the plans and
specifications, if any, applicable to such Project and that such Project is ready for occupancy, and, in the case of a
certificate of an Authorized Officer of such Applicable Institution, will specify the date of completion, or if any
portion of the Project has been abandoned and will not be completed, will so state.
Upon receipt by the Trustee of the certificate required pursuant to this subdivision, the moneys, if any, then
remaining in the Applicable Construction Fund, after making provision in accordance with the written direction of
the Authority for the payment of any Costs of Issuance of such Applicable Series of Bonds and Costs of the
Applicable Project then unpaid, will be paid by the Trustee as follows and in the following order of priority:
First: Upon the written direction of the Authority, to the Applicable Arbitrage Rebate Fund, the
amount set forth in such direction;
Second: To the Applicable Debt Service Reserve Fund (if any), such amount as will be necessary
to make the amount on deposit in such fund equal to the Applicable Debt Service Reserve Fund Requirement (if
applicable); and
Third: To the Applicable Debt Service Fund for the redemption or purchase of the Applicable
Series of Bonds in accordance with the Resolution and the Applicable Series Resolution, any balance remaining.
(Section 5.04)
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Enforcement of Obligations, Deposit of Revenues and Allocation Thereof
1.
To the extent an Applicable Institution fails to make any timely payment with respect to a Series
of Bonds under the Applicable Loan Agreement, which payment would constitute a credit for payment of the
Applicable Obligation in accordance with the terms thereof, the Trustee will promptly make demand for payment
under the Applicable Obligation in accordance with the terms thereof.
2.
The Revenues, including all payments received under the Applicable Loan Agreement, the Master
Indenture, the Applicable Supplemental Indenture and the Applicable Obligations, will be deposited upon receipt by
the Trustee to the appropriate account of the Applicable Debt Service Fund in the amounts, at the times and for the
purposes specified in the Applicable Series Resolution or Applicable Loan Agreement. Except as provided in the
Applicable Series Resolution or Applicable Bond Series Certificate, to the extent not required to pay the interest,
principal, Sinking Fund Installments and moneys which are required or have been set aside for the redemption of
Bonds of the Applicable Series, moneys in the Applicable Debt Service Fund will be paid by the Trustee on or
before the business day preceding each interest payment date as follows and in the following order of priority:
First: To reimburse, pro rata, each Applicable Credit Facility Issuer for any unreimbursed
amounts under each Applicable Credit Facility and any reimbursement or related agreement associated therewith, in
proportion to the respective amounts then unpaid to each Applicable Credit Facility Issuer;
Second: To reimburse, pro rata, the Applicable Facility Provider, if any, for Provider Payments
which have not been repaid and to replenish each Debt Service Reserve Fund to its respective Debt Service Reserve
Fund Requirement, pro rata, in proportion to the amount the respective Provider Payments then unpaid to each
Facility Provider and the amount of the deficiency in each Debt Service Reserve Fund bears to the aggregate amount
of Provider Payments then unpaid and deficiencies in the respective Debt Service Reserve Funds;
Third: Upon the written direction of an Authorized Officer of the Authority, to the Applicable
Arbitrage Rebate Fund in the amount set forth in such direction;
Fourth: To the Applicable Debt Service Reserve Fund, such amount, if any, other than as set forth
in paragraph “Second” above, necessary to make the amount on deposit in such fund equal to the Applicable Debt
Service Reserve Fund Requirement; and
Fifth: To the Authority, unless otherwise paid, such amounts as are payable to the Authority for:
(i) any expenditures of the Authority for fees and expenses of auditing, and fees and expenses of the Trustee and
Paying Agents, all as required hereby, (ii) all other expenditures reasonably and necessarily incurred by the
Authority in connection with the financing of the Applicable Project, including expenses incurred by the Authority
to compel full and punctual performance of all the provisions of the Applicable Loan Agreement in accordance with
the terms thereof, and (iii) any fees of the Authority; but only upon receipt by the Trustee of a certificate signed by
an Authorized Officer of the Authority, stating in reasonable detail the amounts payable to the Authority pursuant to
this paragraph Fourth.
3.
After making the payments required by subdivision 2 of this Section, the balance, if any, of the
Revenues then remaining will, upon the written direction of an Authorized Officer of the Authority, be paid by the
Trustee to the Applicable Construction Fund or the Applicable Debt Service Fund, or paid to the Applicable
Institution, in the respective amounts set forth in such direction, free and clear of any pledge, lien, encumbrance or
security interest created by the Resolution. The Trustee will notify the Authority and the Institution promptly after
making the payments required by subdivision 1 of this Section, of any balance of Revenues then remaining.
4.
In the event that any payments received by the Trustee under the Resolution are less than the total
amount required to be paid to the Trustee and such payments relate to more than one Series of Bonds, the payments
will be applied pro rata to each such Series of Bonds based upon the amounts then due and payable.
(Section 5.05)

E-5
4153-3649-8207

Debt Service Fund
1.
The Trustee will on or before the business day preceding each interest payment date with respect
to a Series of Bonds, as required by, and in accordance with, the Applicable Series Resolution or Applicable Bond
Series Certificate pay, from the Applicable Debt Service Fund, or the applicable account thereof, to itself and any
other Paying Agent:
(a)

the interest due on all Outstanding Bonds of the Applicable Series on such interest

payment date;
(b)
interest payment date;

the principal amount due on all Outstanding Bonds of the Applicable Series on such

(c)
the Sinking Fund Installments, if any, due on all Outstanding Bonds of the Applicable
Series on such interest payment date; and
(d)

moneys required for the redemption of Bonds of the Applicable Series in accordance with

the Resolution.
The amounts paid out pursuant to this Section will be irrevocably pledged to and applied to such payments.
2.
In the event that on the fourth business day preceding any Interest Payment Date for a Series of
Bonds the amount in the Applicable Debt Service Fund will be less than the amounts, respectively, required for
payment of interest on the Outstanding Bonds of the Applicable Series, for the payment of principal of such
Outstanding Bonds, for the payment of Sinking Fund Installments of such Outstanding Bonds due and payable on
such interest payment date or for the payment of the Purchase Price or Redemption Price of such Outstanding Bonds
theretofore contracted to be purchased or called for redemption, plus accrued interest thereon to the date of purchase
or redemption, the Trustee will withdraw from the Applicable Debt Service Reserve Fund and deposit to the
Applicable Debt Service Fund such amounts as will increase the amount in the Debt Service Fund to an amount
sufficient to make such payments. The Trustee will notify the Authority, the Applicable Facility Provider, if any,
the Credit Facility Issuer, if any, the Master Trustee, and the Obligated Group Representative of a withdrawal from
the Applicable Debt Service Reserve Fund.
3.
Notwithstanding the provisions of subdivision 1 of this Section, the Authority may, at any time
subsequent to the first principal payment date of any Bond Year but in no event less than forty-five (45) days prior
to the succeeding date on which a Sinking Fund Installment is scheduled to be due, direct the Trustee to purchase,
with moneys on deposit in the Applicable Debt Service Fund, at a price not in excess of par plus interest accrued and
unpaid to the date of such purchase, Applicable Term Bonds to be redeemed from such Sinking Fund Installment.
Any Term Bond so purchased and any Term Bond purchased by a Member of the Obligated Group and delivered to
the Trustee in accordance with the Applicable Loan Agreement will be canceled upon receipt thereof by such
Trustee and evidence of such cancellation will be given to the Authority. The principal amount of each Term Bond
so canceled will be credited against the Sinking Fund Installment due on such date, provided that such Term Bond is
canceled by the Trustee prior to the date on which notice of redemption is given.
4.
Moneys in the Applicable Debt Service Fund in excess of the amount required to pay the principal
and Sinking Fund Installments of Outstanding Bonds of an Applicable Series of Bonds payable on or prior to the
next succeeding principal payment date, the interest on such Outstanding Bonds payable on the next succeeding
interest payment date, assuming that a Variable Interest Rate Bond will bear interest, from and after the next date on
which the rate at which such Variable Interest Rate Bond bears interest is to be adjusted, at a rate per annum equal to
the rate per annum at which such Bonds bear interest, and the Purchase Price or Redemption Price of Applicable
Outstanding Bonds theretofore contracted to be purchased or called for redemption, plus accrued interest thereon to
the date of purchase or redemption, shall be applied by the Trustee in accordance with the written direction of an
Authorized Officer of the Authority to the purchase of Applicable Outstanding Bonds of any Series at Purchase
Prices not exceeding the Redemption Price applicable on the next interest payment date on which such Bonds are
redeemable, plus accrued and unpaid interest to such date, at such times, at such purchase prices and in such manner
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as an Authorized Officer of the Authority shall direct. If sixty (60) days prior to the end of a Bond Year an excess,
calculated as aforesaid, exists in the Applicable Debt Service Fund, such moneys may be applied by the Trustee:
(i) in accordance with the direction of an Authorized Officer of the Authority given pursuant to the Resolution to the
redemption of Bonds as provided in Article IV hereof, at the Redemption Prices specified in the Applicable Series
Resolution or Applicable Bond Series Certificate or (ii) as may otherwise be directed by the Authority.
The provisions of subdivisions 3 and 4 above will be applied without reference or recourse to moneys
derived from a Credit Facility.
(Section 5.06)
Arbitrage Rebate Fund
The Trustee for a Series of Tax-Exempt Bonds will deposit to the appropriate account in the Applicable
Arbitrage Rebate Fund any moneys delivered to it by the Applicable Institution for deposit therein and,
notwithstanding any other provisions of the Resolution, will transfer to the Applicable Arbitrage Rebate Fund, in
accordance with the directions of the Authority, moneys on deposit in any other funds held by such Trustee under
the Resolution at such times and in such amounts as will be set forth in such directions.
Moneys on deposit in the Applicable Arbitrage Rebate Fund will be applied by the Trustee in accordance
with the direction of the Authority to make payments to the Department of the Treasury of the United States of
America at such times and in such amounts as the Authority will determine to be required by the Code to be rebated
to the Department of the Treasury of the United States of America. Moneys which the Authority determines to be in
excess of the amount required to be so rebated will be deposited to any Applicable Fund in accordance with the
directions of the Authority.
If and to the extent required by the Code, the Authority will periodically, at such times as may be required
to comply with the Code, determine the amount of Excess Earnings with respect to each Applicable Series of Bonds
and direct the Trustee to (i) transfer from any other of the Applicable funds held by the Trustee under the Resolution
and deposit to the Applicable Arbitrage Rebate Fund, all or a portion of the Excess Earnings with respect to such
Series of Bonds and (ii) pay out of the Applicable Arbitrage Rebate Fund to the Department of the Treasury of the
United States of America the amount, if any, required by the Code to be rebated thereto.
(Section 5.08)
Application of Moneys in Certain Funds for Retirement of Bonds
Notwithstanding any other provisions of the Resolution, if at any time (i) the amounts held in the
Applicable Debt Service Fund are sufficient to pay the principal or Redemption Price of all Outstanding Bonds of a
Series and the interest accrued and unpaid and to accrue on such Bonds to the next date of redemption when all such
Bonds are redeemable, (ii) the amounts held in the Applicable Debt Service Reserve Fund are sufficient to pay the
principal or Redemption Price of all Outstanding Bonds of the Series secured thereby and the interest accrued and
unpaid and to accrue on such Bonds to the next date on which such Bonds may be redeemed or (iii) pursuant to the
Resolution, if provision is made for the payment of such Outstanding Bonds at the maturity or redemption dates
thereof, the Trustee will so notify the Authority and the Applicable Institution(s). Upon receipt of such notice, the
Authority may (i) direct the Trustee in writing to redeem all such Outstanding Bonds of the Applicable Series,
whereupon the Trustee will proceed to redeem or provide for the redemption of such Outstanding Bonds in the
manner provided for redemption of such Bonds by the Resolution and by the Applicable Series Resolution as
provided in the Resolution, or (ii) give the Trustee irrevocable instructions in accordance with the Resolution and
make provision for the payment of such Outstanding Bonds at the maturity or redemption dates thereof in
accordance with such instruction.
(Section 5.09)
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Investment of Funds Held by the Trustee
1.
Money held under the Resolution by the Trustee, if permitted by law, will, as nearly as may be
practicable, be invested by the Trustee, upon direction of the Authority given in writing (which direction will specify
the amount thereof to be so invested), in Government Obligations, Federal Agency Obligations or Exempt
Obligations; provided, however, that each such investment will permit the money so deposited or invested to be
available for use at the times at which the Authority reasonably believes such money will be required for the
purposes of the Resolution.
2.
In lieu of the investments of money in obligations authorized in subdivision 1 above, the Trustee
will, to the extent permitted by law, upon direction of the Authority given in writing, signed by an Authorized
Officer of the Authority, invest money in the Construction Fund or Debt Service Reserve Fund in any Permitted
Investment; provided, however, that each such investment will permit the money so deposited or invested to be
available for use at the times at which the Authority reasonably believes such money will be required for the
purposes of the Resolution, provided, further, that (x) any Permitted Collateral required to secure any Permitted
Investment will have a market value, determined by the Trustee or its agent periodically, but no less frequently than
weekly, at least equal to the amount deposited or invested including interest accrued thereon, (y) the Permitted
Collateral will be deposited with and held by the Trustee or an agent of the Trustee approved by an Authorized
Officer of the Authority, and (z) the Permitted Collateral will be free and clear of claims of any other person.
3.
Permitted Investments purchased or other investments made as an investment of moneys in any
fund held by the Trustee under the Resolution will be deemed at all times to be a part of such fund and the income or
interest earned, profits realized or losses suffered by a fund due to the investment thereof will be retained in, credited
or charged, as the case may be, to such fund unless otherwise provided in the Applicable Series Resolution.
4.
In computing the amount in any fund held by the Trustee under the Resolution, each Permitted
Investment purchased as an investment of moneys therein or held therein will be valued at par or the market value
thereof, plus accrued interest, whichever is lower, except that investments held in the Applicable Debt Service
Reserve Fund will be valued at the market value thereof, plus accrued interest and except that Investment
Agreements will be valued at original cost, plus accrued interest.
5.
The Authority, in its discretion, may direct the Trustee to, and the Trustee will, sell, or present for
redemption or exchange any investment held by the Trustee under the Resolution and the proceeds thereof may be
reinvested as provided under this heading “Investment of Funds Held by the Trustee.” Except as otherwise provided
in the Resolution, the Trustee will sell at the best price obtainable, or present for redemption or exchange, any
investment held by it pursuant to the Resolution whenever it is necessary in order to provide moneys to meet any
payment or transfer from the fund in which such investment is held. The Trustee will advise the Authority and the
Institution in writing, on or before the fifteenth (15th) day of each calendar month, of the amounts required to be on
deposit in each fund and account under the Resolution and of the details of all investments held for the credit of each
fund in its custody under the Resolution as of the end of the preceding month and as to whether such investments
comply with the provisions of subdivisions 1, 2 and 3 above. The details of such investments will include the par
value, if any, the cost and the current market value of such investments as of the end of the preceding month. The
Trustee will also describe all withdrawals, substitutions and other transactions occurring in each such fund in the
previous month.
6.
No part of the proceeds of any Applicable Series of Bonds or any other funds of the Authority will
be used directly or indirectly to acquire any securities or investments the acquisition of which would cause any Bond
which is a Tax-Exempt Bond to be an “arbitrage bond” within the meaning of Section 148(a) of the Code.
(Section 6.02)
Enforcement of Duties and Obligations of the Institution
The Authority will take all legally available action to cause an Applicable Institution to perform fully all of
the respective duties and acts and comply fully with the covenants of such Applicable Institution required by the
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Applicable Loan Agreement in the manner and at the times provided in such Loan Agreement relating to a Series of
Bonds; provided, however, that the Authority may delay, defer or waive enforcement of one or more provisions of
said Loan Agreement relating to a Series of Bonds (other than provisions requiring the payment of moneys or the
delivery of Securities to the Trustee for deposit to any fund or account established under the Resolution) if the
Authority determines such delay, deferment or waiver will not materially adversely affect the interests of the
Holders of the Bonds of an Applicable Series or the Applicable Credit Facility Issuer.
(Section 7.06)
Deposit of Certain Moneys in the Construction Fund
In addition to the proceeds of Bonds of an Applicable Series to be deposited in the Applicable Construction
Fund, any moneys paid or letter of credit or other security payable to the Authority for the acquisition, construction,
reconstruction, renovation or equipment of an Applicable Project(s) and any moneys received in respect of damage
to or condemnation of such Project(s) will be deposited in the Applicable Construction Fund, except as otherwise
provided in a Series Resolution.
(Section 7.07)
Amendment of Loan Agreements
The Authority may not amend, change, modify, alter or terminate a Loan Agreement so as to materially
adversely affect the interest of the Holders of Outstanding Bonds without the prior written consent of the Trustee
and the Holders of at least a majority in aggregate principal amount of the Bonds then Outstanding or in case less
than all of the several Series of Bonds then Outstanding are affected by the modifications or amendments, the
Holders of not less than a majority in aggregate principal amount of the Bonds of each Series so affected then
Outstanding; provided, however, that if such modification or amendment will, by its terms, not take effect so long as
any Bonds of any such specified Series remain Outstanding, the consent of the Holders of such Bonds will not be
required and such Bonds will not be deemed to be Outstanding for the purpose of any calculation of Outstanding
Bonds under this Section; provided, further, that no such amendment, change, modification, alteration or termination
will reduce the percentage of the aggregate principal amount of Outstanding Bonds the consent of the Holders of
which is a requirement for any such amendment, change, modification, alteration or termination, or decrease the
amount of any payment required to be made by an Applicable Institution under its Applicable Loan Agreement that
is to be deposited with the Trustee or extend the time of payment thereof or reduce the amount of any payment
required to be made under the Obligations held by the Authority. A Loan Agreement may be amended, changed,
modified or altered without the consent of the Holders of Outstanding Bonds but with the consent of the Trustee, to
provide necessary changes in connection with the acquisition, construction, reconstruction, rehabilitation and
improvement, or otherwise providing, furnishing and equipping, of any facilities constituting a part of the
Applicable Projects or which may be added to or adjacent to the Applicable Projects or the issuance of Bonds, to
cure any ambiguity, or to correct or supplement any provisions contained in an Applicable Loan Agreement, which
may be defective or inconsistent with any other provisions contained herein or in the Loan Agreement.
Notwithstanding anything under this heading “Amendment of Loan Agreements” to the contrary, if an Applicable
Loan Agreement expressly provides for the consent of any other person or entity to an amendment to such Loan
Agreement, such consent shall be required to be obtained as provided in such Loan Agreement. Prior to execution
by the Authority of any amendment, a copy thereof certified by an Authorized Officer of the Authority will be filed
with the Trustee.
For the purposes of this Section, a Series will be deemed to be adversely affected by an amendment,
change, modification or alteration of an Applicable Loan Agreement if the same adversely affects or diminishes the
rights of the Holders of the Bonds of the Applicable Series in any material respect. The Trustee may in its discretion
determine whether or not, in accordance with the foregoing provisions, Bonds of any Applicable Series would be
adversely affected in any material respect by any amendment, change, modification or alteration, and any such
determination will be binding and conclusive on an Applicable Institution, the Members of the Obligated Group, the
Authority and all Holders of Bonds.
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For all purposes of this Section, the Trustee will be entitled to rely upon an opinion of counsel satisfactory
to the Trustee with respect to whether any amendment, change, modification or alteration adversely affects the
interests of any Holders of Bonds then Outstanding in any material respect.
(Section 7.09)
Notice as to Event of Default Under Loan Agreement
The Authority will notify the Trustee and any Applicable Credit Facility Issuer in writing that an “Event of
Default” under a Loan Agreement, as such term is defined in such Loan Agreement, has occurred and is continuing,
which notice will be given within five (5) days after the Authority has obtained actual knowledge thereof.
(Section 7.10)
Tax Exemption: Rebates
Except as otherwise provided in an Applicable Series Resolution, in order to maintain the exclusion from
gross income for purposes of federal income taxation of interest on the Tax-Exempt Bonds of each Applicable
Series, the Authority will comply with the provisions of the Code applicable to the Bonds of each Applicable Series
of Tax-Exempt Bonds, including without limitation the provisions of the Code relating to the computation of the
yield on investments of the Gross Proceeds of each Applicable Series of Bonds, reporting of earnings on the Gross
Proceeds of each Applicable Series of Bonds and rebates of Excess Earnings to the Department of the Treasury of
the United States of America. Except as otherwise provided in the Resolution the Authority will comply with the
letter of instructions as to compliance with the Code with respect to each such Series of Bonds, to be delivered by
Bond Counsel at the time the Bonds of an Applicable Series are issued, as such letter may be amended from time to
time, as a source of guidance for achieving compliance with the Code.
The Authority will not take any action or fail to take any action, which would cause the Bonds of an
Applicable Series to be “arbitrage bonds” within the meaning of Section 148(a) of the Code.
Notwithstanding any other provision of the Resolution to the contrary, the Authority’s failure to comply
with the provisions of the Code applicable to the Bonds of an Applicable Series will not entitle the Holder of Bonds
of any other Applicable Series, or the Trustee acting on their behalf, to exercise any right or remedy provided to
Bondholders hereunder based upon the Authority’s failure to comply with the provisions under this heading “Tax
Exemption: Rebates” or of the Code.
(Section 7.11)
Modification and Amendment Without Consent
Notwithstanding any other provisions of the Resolution regarding Series Resolutions, Supplemental
Resolutions, and amendments of Resolutions, the Authority may adopt at any time or from time to time,
Supplemental Resolutions for any one or more of the following purposes, and any such Supplemental Resolution
will become effective in accordance with its terms upon the filing with the Trustee of a copy thereof certified by the
Authority:
(a)
To add additional covenants and agreements of the Authority for the purpose of further
securing the payment of the Bonds of an Applicable Series, provided such additional covenants and
agreements are not contrary to or inconsistent with the covenants and agreements of the Authority
contained in the Resolution;
(b)
To prescribe further limitations and restrictions upon the issuance of Bonds of an
Applicable Series and the incurring of indebtedness by the Authority which are not contrary to or
inconsistent with the limitations and restrictions thereon theretofore in effect;
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(c)
To surrender any right, power or privilege reserved to or conferred upon the Authority by
the terms of the Resolution, provided that the surrender of such right, power or privilege is not contrary to
or inconsistent with the covenants and agreements of the Authority contained in the Resolution;
(d)
To confirm, as further assurance, any pledge under, and the subjection to any lien, claim
or pledge created or to be created by the provisions of, the Resolution, the Master Indenture, or any
Applicable Series Resolution, the Revenues, or any pledge of any other moneys, Securities or funds;
(e)
To modify any of the provisions of the Resolution or of any previously adopted
Applicable Series Resolution in any other respects, provided that such modifications will not be effective
until after all Bonds of an Applicable Series of Bonds Outstanding as of the date of adoption of such
Supplemental Resolution will cease to be Outstanding, and all Bonds of an Applicable Series issued under
an Applicable Series Resolution will contain a specific reference to the modifications contained in such
subsequent resolutions;
(f)
With the consent of the Trustee, to cure any ambiguity or defect or inconsistent provision
in the Resolution or to insert such provisions clarifying matters or questions arising under the Resolution as
are necessary or desirable, provided that any such modifications are not contrary to or inconsistent with the
Resolution as theretofore in effect, or to modify any of the provisions of the Resolution or of any
previously adopted Applicable Series Resolution or Applicable Supplemental Resolution in any other
respect, provided that such modification will not adversely affect the interests of the Holders of Bonds of
an Applicable Series or Applicable Credit Facility Issuer in any material respect; or
(g)
Upon any mandatory tender and remarketing of Variable Interest Rate Bonds, to modify
or amend any provision of the Resolution or of an Applicable Series Resolution, provided that the
substance of such modification or amendment was disclosed to prospective Holders in the offering
document prepared in connection with such mandatory tender and remarketing.
(Section 9.02)
Applicable Supplemental Resolutions Effective With Consent of Bondholders
The provisions of the Resolution and an Applicable Series Resolution may also be modified or amended at
any time or from time to time by an Applicable Supplemental Resolution, subject to the consent of the Applicable
Bondholders and Applicable Credit Facility Issuer in accordance with and subject to the provisions of the
Resolution, such Supplemental Resolution to become effective upon the filing with the Trustee of a copy thereof
certified by the Authority.
(Section 9.03)
Powers of Amendment
Any modification or amendment of the Resolution and of the rights and obligations of the Authority and of
the Holders of the Bonds under the Resolution, in any particular, may be made by an Applicable Supplemental
Resolution, with the prior written consent given as hereinafter provided in the Resolution, (i) of the Holders of at
least a majority in principal amount of the Bonds Outstanding at the time such consent is given, or (ii) in case the
modification or amendment changes the amount or date of any Sinking Fund Installment, of the Holders of at least a
majority in principal amount of the Bonds of the Applicable Series, maturity and interest rate entitled to such
Sinking Fund Installment Outstanding at the time such consent is given; provided, however, that if such
modification or amendment will, by its terms, not take effect so long as any Bonds of any Applicable Series and
maturity remain Outstanding, the consent of the Holders of such Bonds will not be required and such Bonds will not
be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section. No such
modification or amendment will permit a change in the terms of redemption or maturity of the principal of any
Outstanding Bond of an Applicable Series or of any installment of interest thereon or a reduction in the principal
amount or the Redemption Price thereof or in the rate of interest thereon without the consent of the Holder of such
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Bond, or will reduce the percentages or otherwise affect the classes of Bonds of an Applicable Series the consent of
the Holders of which is required to effect any such modification or amendment. For the purposes of this Section, an
Applicable Series will be deemed to be affected by a modification or amendment of the Resolution if the same
adversely affects or diminishes the rights of the Holders of Bonds of such Series in any material respect. The
Trustee may in its discretion determine whether or not, in accordance with the foregoing provisions, the Bonds of an
Applicable Series or maturity would be affected by any modification or amendment of the Resolution and any such
determination will be binding and conclusive on the Authority and all Holders of Bonds of an Applicable Series.
The Trustee may receive an opinion of counsel, including an opinion of Bond Counsel, as conclusive evidence as to
whether the Bonds of an Applicable Series or maturity would be so affected by any such modification or amendment
of the Resolution.
(Section 10.01)
Modifications by Unanimous Consent
The terms and provisions of the Resolution and the rights and obligations of the Authority and of the
Holders of the Bonds of an Applicable Series under the Resolution may be modified or amended in any respect upon
the adoption and filing with the Trustee by the Authority of a copy of such Supplemental Resolution certified by the
Authority and the consent of the Holders of all of the Bonds then Outstanding of the Applicable Series, such consent
to be given as provided in the Resolution, except that no notice to such Bondholders either by mailing or publication
will be required.
(Section 10.03)
Events of Default
An event of default will exist under the Resolution and under an Applicable Series Resolution (called
“event of default”) if:
(a)
With respect to the Applicable Series of Bonds, payment of the principal, Sinking Fund
Installments, Purchase Price or Redemption Price of any such Bond is not made by the Authority when the
same becomes due and payable, either at maturity or by proceedings for redemption or otherwise; or
(b)
With respect to the Applicable Series of Bonds, payment of an installment of interest on
any such Bond is not made by the Authority when the same becomes due and payable; or
(c)
With respect to the Applicable Series of Tax-Exempt Bonds, the Authority defaults in the
due and punctual performance of the covenants described under the heading “Tax Exemption: Rebates”
and, as a result thereof, the interest on the Bonds of such Series is no longer be excludable from gross
income under Section 103 of the Code; or
(d)
With respect to the Applicable Series of Bonds, the Authority defaults in the due and
punctual performance of any other of the covenants, conditions, agreements and provisions for the benefit
of the holders of such Bonds contained in the Resolution or in the Bonds of such Series or in the Applicable
Series Resolution on the part of the Authority to be performed and such default continues for thirty (30)
days after written notice specifying such default and requiring the same to be remedied has been given to
the Authority by the Trustee (unless such default is not capable of being cured within thirty (30) days, the
Authority has commenced to cure such default within thirty (30) days and diligently prosecutes the cure
thereof), which may give such notice in its discretion and will give such notice at the written request of the
Holders of not less than twenty-five per centum (25%) in principal amount of the Outstanding Bonds of the
Applicable Series with the prior written consent of the Applicable Credit Facility Issuer; or
(e)
The Authority has notified the Trustee that an “Event of Default”, as defined in the
Applicable Loan Agreement, arising out of or resulting from the failure of the Applicable Institution to
comply with the requirements of the Applicable Loan Agreement has occurred and is continuing and all
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sums payable by the Institution under the Applicable Loan Agreement have been declared to be
immediately due and payable, which declaration has not been annulled.
An event of default under the Resolution in respect of an Applicable Series of Bonds will not in and of
itself be or constitute an event of default in respect of any other Applicable Series of Bonds.
(Section 11.02)
Acceleration of Maturity
Upon the happening and continuance of any event of default specified in the Resolution, other than an
event of default specified in paragraph (c) under the heading “Events of Default,” then and in every such case the
Trustee may with the consent of the Applicable Credit Facility Issuer, if any, and, (i) upon the written request of the
Applicable Credit Facility Issuers, if any, or the Holders of not less than fifty percent (50%) in principal amount of
an Applicable Series of Outstanding Bonds, with the prior written consent of the Applicable Credit Facility Issuers,
if any, or (ii) if one or more Applicable Credit Facility Issuers, if any, have deposited with the Trustee a sum
sufficient to pay the principal of and interest on the Applicable Outstanding Bonds due upon the acceleration
thereof, upon the request of an Applicable Credit Facility Issuer, if any, or Applicable Credit Facility Issuers, if any,
making such deposit, shall: (A) by a notice in writing to the Authority, declare the principal of and interest on all of
the Outstanding Bonds of the Applicable Series to be due and payable immediately and (B) request that the Master
Trustee declare all applicable Outstanding Obligations (as defined in the Master Indenture) to be immediately due
and payable. At the expiration of thirty (30) days after the giving of notice of such declaration, such principal and
interest will become and be immediately due and payable, anything herein or in any Applicable Series Resolution or
in the Bonds to the contrary notwithstanding. In the event that an Applicable Credit Facility Issuer makes any
payments of principal of or interest on any Bonds of the Applicable Series pursuant to an Applicable Credit Facility
and the Bonds of the Applicable Series are accelerated, such Applicable Credit Facility Issuer may at any time and
at its sole option, pay to the Bondholders all or such portion of amounts due under such Bonds of the Applicable
Series prior to the stated maturity dates thereof. At any time after the principal of the Bonds of the Applicable
Series have been so declared to be due and payable, and before the entry of final judgment or decree in any suit,
action or proceeding instituted on account of such default, or before the completion of the enforcement of any other
remedy under the Resolution, the Trustee shall, with the prior written consent of Applicable Credit Facility Issuers,
if any, which have issued Applicable Credit Facilities for not less than fifty percent (50%) in principal amount of the
Applicable Bonds not then due by their terms and then Outstanding, or the Holders of not less than fifty percent
(50%) in principal amount of the Applicable Outstanding Bonds, with the prior written consent of the Applicable
Credit Facility Issuers, if any, and by written notice to the Authority, annul such declaration and its consequences if:
(i) moneys have accumulated in the Applicable Debt Service Fund sufficient to pay all arrears of interest, if any,
upon all of the Applicable Outstanding Bonds (except the interest accrued on such Bonds since the last interest
payment date); (ii) moneys have accumulated and are available sufficient to pay the charges, compensation,
expenses, disbursements, advances and liabilities of the Trustee and any Paying Agent; (iii) all other amounts then
payable by the Authority under the Resolution and under the Applicable Series Resolution (other than principal
amounts payable only because of a declaration and acceleration) have been paid or a sum sufficient to pay the same
has been deposited with the Trustee; and (iv) every other default known to the Trustee in the observance or
performance of any covenant, condition or agreement contained herein or in the Applicable Series Resolution or in
the Bonds (other than a default in the payment of the principal of such Bonds then due only because of a declaration
under this Section) has been remedied to the satisfaction of the Trustee. No such annulment shall extend to or affect
any subsequent default or impair any right consequent thereon.
(Section 11.03)
Enforcement of Remedies
Upon the happening and continuance of any event of default specified in the Resolution, then and in every
such case, the Trustee of a Series of Bonds may proceed, and upon the written request of the Applicable Credit
Facility Issuers, if any, which have issued Applicable Credit Facilities for not less than fifty percent (50%) in
principal amount of the Applicable Outstanding Bonds, or of the Holders of not less than fifty percent (50%) in
principal amount of the Applicable Outstanding Bonds with the consent of the Applicable Credit Facility Issuers, if
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any, or, in the case of a happening and continuance of an event of default specified in paragraph (c) of Section 11.02
hereof, upon the written request of the Applicable Holders of not less than fifty percent (50%) in principal amount of
the Applicable Outstanding Bonds of the Series affected thereby with the consent of the Applicable Credit Facility
Issuer, if any, of such Series of Bonds, shall proceed (subject to the provisions of Section 8.06 hereof), to protect and
enforce its rights and the rights of the Bondholders or of such Applicable Credit Facility Issuer, if any, under the
Resolution or under the Applicable Series Resolution or under the laws of the State by such suits, actions or special
proceedings in equity or at law, either for the specific performance of any covenant contained under the Resolution
or under the Applicable Series Resolution or in aid or execution of any power therein granted, or for an accounting
against the Authority as if the Authority were the trustee of an express trust, or for the enforcement of any proper
legal or equitable remedy as the Trustee shall deem most effectual to protect and enforce such rights.
In the enforcement of any remedy under the Resolution and under the Applicable Series Resolution, the
Trustee is entitled to sue for, enforce payment of, and receive any and all amounts then, or during any default
becoming, and at any time remaining, due from the Authority for principal or interest or otherwise under any of the
provisions of the Resolution or of any Applicable Series Resolution or of the Applicable Series of Bonds, with
interest on overdue payments of the principal of or interest on the Bonds at the rate or rates of interest specified in
such Bonds, together with any and all costs and expenses of collection and of all proceedings hereunder and under
any Applicable Series Resolution and under such Bonds, without prejudice to any other right or remedy of the
Trustee or of the Holders of such Bonds, and to recover and enforce judgment or decree against the Authority but
solely as provided in the Resolution, in any Applicable Series Resolution and in such Bonds, for any portion of such
amounts remaining unpaid, with interest, costs and expenses, and to collect in any manner provided by law, the
moneys adjudged or decreed to be payable.
(Section 11.04)
Priority of Payments After Default
If at any time the moneys held by the Trustee in the Applicable funds and accounts and under the
Applicable Series Resolution are not sufficient to pay the principal of and interest on the Bonds of the Applicable
Series as the same become due and payable (either by their terms or by acceleration of maturity), such moneys
together with any moneys then available or thereafter becoming available for such purpose, whether through
exercise of the remedies provided for in the Resolution or otherwise, shall be applied (after payment of all amounts
owing to the Trustee hereunder) as follows:
(a)
Unless the principal of all the Bonds of the Applicable Series have become or been declared due
and payable, all such moneys shall be applied:
First: To the payment to the persons entitled thereto of all installments of interest then due in the order of
such maturity of the installments of such interest, and, if the amount available is not sufficient to pay in full any
installment, then to the payment thereof ratably, according to the amounts due on such installment, to the persons
entitled thereto, without any discrimination or preference except as to the difference in the respective rates of
interest specified in such Bonds; or
Second: To the payment to the persons entitled thereto of the unpaid principal, Sinking Fund Installments
or Redemption Price of any Bonds of such Series which have become due whether at maturity or by call for
redemption in the order of their due dates and, if the amount available is not sufficient to pay in full all of such
Bonds due on any date, then to the payment thereof ratably, according to the amount of principal, Sinking Fund
Installments or Redemption Price due on such date, to the persons entitled thereto, without any discrimination or
preference.
(b)
If the principal of all of the Bonds of the Applicable Series have become or been declared due and
payable, all such moneys shall be applied to the payment of the principal and interest then due and unpaid upon such
Bonds without preference or priority of principal over interest or of interest over principal, or of any installment of
interest over any other installment of interest, or of any Bond of such Series over any other such Bond, ratably,
according to the amounts due respectively for principal and interest, to the persons entitled thereto, without any
discrimination or preference except as to the difference in the respective rates of interest specified in said Bonds.
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Whenever moneys are to be applied by the Trustee of a Series of Bonds pursuant to the provisions under
this heading “Priority of Payments After Default,” such moneys will be applied by the Trustee at such times, and
from time to time, as the Trustee in its sole discretion determines, having due regard to the amount of such moneys
available for application and the likelihood of additional moneys becoming available for such application in the
future. The setting aside of such moneys in trust for the proper purpose will constitute proper application by the
Trustee, and the Trustee will incur no liability whatsoever to the Authority, to any Holder of Bonds of any
Applicable Series or to any other person for any delay in applying any such moneys so long as the Trustee acts with
reasonable diligence, having due regard to the circumstances, and ultimately applies the same in accordance with
such provisions hereof as may be applicable at the time of application by the Trustee. Whenever the Trustee
exercises such discretion in applying such moneys, it will fix the date (which will be on an interest payment date
unless the Trustee deems another date more suitable) upon which such application is to be made, and upon such date
interest on the amounts of principal to be paid on such date will cease to accrue. The Trustee will give such notice
as it may deem appropriate of the fixing of any such date. Any payment to be made by the Trustee pursuant to this
Section on account of the principal or Sinking Fund Installment of or an installment of interest on any Bonds
theretofore paid with proceeds of a draw on a Credit Facility shall be made as reimbursement to the Credit Facility
Issuer of such Credit Facility.
For these purposes, amounts drawn under a Credit Facility will not be available to satisfy amounts owing to
the Trustee.
(Section 11.05)
Limitation of Rights of Individual Bondholders
Neither any Holder nor any Applicable Credit Facility Issuer with respect to any of the Bonds of an
Applicable Series will have any right to institute any suit, action or proceeding in equity or at law for the execution
of any trust under the Resolution or under any Applicable Series Resolution, or for any other remedy under the
Resolution unless such Holder or Applicable Credit Facility Issuer previously has given to the Trustee written notice
of the event of default on account of which such suit, action or proceeding is to be instituted, and unless also such
Credit Facility Issuer or the Holders of not less than fifty percent (50%) in principal amount of the Outstanding
Bonds of an Applicable Series with the prior written consent of the Applicable Credit Facility Issuer or, in the case
of an event of default specified in paragraph (c) under the heading “Events of Default,” the Holders of not less than
a majority in principal amount of the Outstanding Bonds of such Series, with the prior written consent of the
Applicable Credit Facility Issuer, have made written request to the Trustee after the right to exercise such powers or
right of action, as the case may be, has accrued, and have afforded the Trustee a reasonable opportunity either to
proceed to exercise the powers granted under the Resolution or to institute such action, suit or proceeding in its or
their name, and unless, also there has been offered to the Trustee reasonable security and indemnity against the
costs, expenses, and liabilities to be incurred therein or thereby, and the Trustee has refused or neglected to comply
with such request within a reasonable time. Such notification, request and offer of indemnity are in every such case,
at the option of the Trustee, conditions precedent to the execution of the powers and trusts of the Resolution or for
any other remedy thereunder. No one (1) or more of the Applicable Credit Facility Issuers of an Applicable Series
secured by the Resolution and by an Applicable Series Resolution will have any right in any manner whatever by his
or their action to affect, disturb or prejudice the security of the Resolution or to enforce any right under the
Resolution except in the manner provided in the Resolution, and all proceedings at law or in equity will be instituted
and maintained for the benefit of all Holders of the Outstanding Bonds of such Series. Notwithstanding any other
provision of the Resolution, the Holder of any Bond of an Applicable Series will have the right which is absolute
and unconditional to receive payment of the principal of (or Redemption Price, if any) and interest on such Bond on
the stated maturity expressed in such Bond (or, in the case of redemption, on the redemption date) and to institute
suit for the enforcement of any such payment, and such right will not be impaired without the consent of such
Holder.
(Section 11.08)
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Waiver and Non-Waiver of Default
No delay or omission of the Trustee, any Applicable Credit Facility Issuers, if any, or any Holder of Bonds
of an Applicable Series to exercise any right or power accruing upon any default will impair any such right or power
or shall be construed to be a waiver of any such default or an acquiescence therein. Every power and remedy given
by the Resolution to the Trustee, any Applicable Credit Facility Issuers, if any, and the Holders of Bonds of an
Applicable Series, respectively, may be exercised from time to time and as often as may be deemed expedient.
The Trustee may, and upon written request of the Applicable Credit Facility Issuers, if any, or Holders of
not less than fifty percent (50%) in principal amount of the Outstanding Bonds of an Applicable Series with the prior
written consent of the Applicable Credit Facility Issuers, if any, shall waive any default which in its opinion has
been remedied before the entry of final judgment or decree in any suit, action or proceeding instituted by it under the
provisions of the Resolution or before the completion of the enforcement of any other remedy hereunder; but no
such waiver will extend to or affect any other existing or any subsequent default or defaults or impair any rights or
remedies consequent thereon. The rights of the Applicable Credit Facility Issuers under this heading “Waiver and
Non-Waiver of Default” apply only to the extent there is no Credit Facility Default and the full benefit of the Credit
Facility remains available.
(Section 11.11)
Notice of Event of Default
The Trustee will give notice of each event of default under the Resolution known to the Trustee to each
Applicable Credit Facility Issuer and the Holders of Bonds of a Series within thirty (30) days after knowledge of the
occurrence thereof, unless such event of default has been remedied or cured before the giving of such notice;
provided, however, that, except in the case of default in the payment of the principal, Sinking Fund Installments or
Redemption Price of, or interest on, any of such Bonds, the Trustee will be protected in withholding notice thereof
to the Holders of such Bonds if and so long as the Trustee in good faith determines that the withholding of such
notice is in the best interests of such Holder. Each such notice of event of default shawillll be given by the Trustee
by mailing written notice thereof: (i) to all registered Holders of Bonds of the Applicable Series, as the names and
addresses of such Holders appear on the books for registration and transfer of bonds as kept by the Trustee, (ii) to
the Obligated Group Representative, (iii) to any Rating Service then maintaining a rating on such Bonds, (iv) to each
Applicable Credit Facility Issuer and (v) to such other persons as is required by law.
(Section 11.12)
Defeasance
1.
If the Authority pays or causes to be paid to the Holders of the Bonds of an Applicable Series the
principal, Sinking Fund Installments, if any, or Redemption Price, if applicable, thereof and interest thereon, at the
times and in the manner stipulated therein, in the Resolution, and in the Applicable Series Resolution and Applicable
Bonds Series Certificate, then the pledge of the Revenues or other moneys and securities pledged to such Series of
Bonds and all other rights granted by the Resolution to such Series of Bonds will be discharged and satisfied, and
the right, title and interest of the Trustee in the Applicable Loan Agreement, and the Revenues will thereupon cease
with respect to such Series of Bonds. Upon such payment or provision for payment, the Trustee, on demand of the
Authority, will release the lien of the Resolution and Applicable Series Resolution but only with respect to such
Applicable Series, except as it covers moneys and securities provided for the payment of such Bonds, and will
execute such documents to evidence such release as may be reasonably required by the Authority and the Institution
and will turn over to the Institution or such person, body or authority as may be entitled to receive the same, upon
such indemnification, if any, as the Authority or the Trustee may reasonably require, all balances remaining in any
funds held under the Applicable Series Resolution after paying or making proper provision for the payment of the
principal or Redemption Price (as the case may be) of, and interest on, all Bonds of the Applicable Series and
payment of expenses in connection therewith; provided that, if any of such Bonds are to be redeemed prior to the
maturity thereof, the Authority will have taken all action necessary to redeem such Bonds and notice of such
redemption will have been duly mailed in accordance with the Resolution and the Applicable Series Resolution or
irrevocable instructions to mail such notice will have been given to the Trustee.
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2.
Bonds of an Applicable Series for which moneys shall have been set aside, will be held in trust by
the Trustee for the payment or redemption thereof, (through deposit of moneys for such payment or redemption or
otherwise) at the maturity or redemption date thereof shall be deemed to have been paid within the meaning and
with the effect expressed in subdivision 1 above. All Outstanding Bonds of an Applicable Series or any maturity
within such Series or a portion of a maturity within such Series will prior to the maturity or redemption date thereof
be deemed to have been paid within the meaning and with the effect expressed in subdivision 1 above if (a) in case
any of said Bonds are to be redeemed on any date prior to their maturity, the Authority will have given to the
Trustee, in form satisfactory to it, irrevocable instructions to mail, as provided in Article IV hereof, notice of
redemption on said date of such Bonds, (b) except as otherwise set forth in the Series Resolution or Bond Series
Certificate with respect to an Applicable Series of Bonds, there will have been deposited with the Trustee either
moneys in an amount which will be sufficient, or Defeasance Securities, the principal of and interest on which when
due will provide moneys which, together with the moneys, if any, deposited with the Trustee at the same time, will
be sufficient to pay when due the principal, Sinking Fund Installments, if any, or Redemption Price, if applicable,
and interest due and to become due on said Bonds of an Applicable Series on and prior to the redemption date or
maturity date thereof, as the case may be, (c) in the event such Bonds are not by their terms subject to redemption
within the next succeeding sixty (60) days, the Authority will have given the Trustee, in form satisfactory to it,
irrevocable instructions to give, as soon as practicable, by first class mail, postage prepaid, to the holders of said
Bonds at their respective last known addresses, if any, appearing on the registration books, that the deposit required
by (b) above has been made with the Trustee and that such Bonds are deemed to have been paid as described under
this heading “Defeasance” and stating such maturity or redemption date upon which moneys are to be available for
the payment of the principal, Sinking Fund Installments, if any, or Redemption Price, if applicable, of and interest
on such Bonds. The Authority will give written notice to the Trustee of its selection of the maturity for which
payment shall be made in accordance with this subdivision. The Trustee will select which Bonds of such Series and
which maturity thereof will be paid in accordance with this Section in the manner provided in the Resolution.
Neither the Defeasance Securities nor moneys deposited with the Trustee as described under this heading
“Defeasance” nor principal or interest payments on any such Defeasance Securities will be withdrawn or used for
any purpose other than, and will be held in trust for, the payment of the principal, Sinking Fund Installments, if any,
or Redemption Price, if applicable, of and interest on such Bonds; provided that any moneys received from such
principal or interest payments on such Defeasance Securities deposited with the Trustee, if not then needed for such
purpose, will, to the extent practicable, be reinvested in Defeasance Securities maturing at times and in amounts
sufficient to pay when due the principal, Sinking Fund Installments, if any, or Redemption Price, if applicable, of
and interest to become due on such Bonds on and prior to such redemption date or maturity date thereof, as the case
may be. Any income or interest earned by, or increment to, the investment of any such moneys so deposited, will, to
the extent certified by the Trustee to be in excess of the amount required to pay the principal, Sinking Fund
Installments, if any, or Redemption Price, if applicable, of and interest on such Bonds, as realized, be paid by the
Trustee as follows: first, to the Applicable Arbitrage Rebate Fund, the amount required to be deposited therein in
accordance with the direction of the Authority; second, to the Authority the amount certified by the Authority to be
then due or past due pursuant to the Applicable Loan Agreement for fees and expenses of the Authority or pursuant
to any indemnity; third, as directed by the Authority and any such moneys so paid by the Trustee shall be released of
any trust, pledge, lien, encumbrance or security interest created by the Resolution or by such Loan Agreement; and
then, to the extent any moneys are remaining, to the Authority or at the Authority’s discretion, to the Institution.
3.
For purposes of determining whether Variable Interest Rate Bonds will be deemed to have been
paid prior to the maturity or redemption date thereof, as the case may be, by the deposit of money, or Defeasance
Securities and money, if any, in accordance with clause (b) of the second sentence of subdivision 2 above, the
interest to come due on such Variable Interest Rate Bonds on or prior to the maturity date or redemption date
thereof, as the case may be, will be calculated at the Maximum Interest Rate permitted by the terms thereof;
provided, however, that if on any date, as a result of such Variable Interest Rate Bonds having borne interest at less
than such Maximum Interest Rate for any period, the total amount of money and Defeasance Securities on deposit
with the Trustee for the payment of interest on such Variable Interest Rate Bonds is in excess of the total amount
which would have been required to be deposited with the Trustee on such date in respect of such Variable Interest
Rate Bonds in order to satisfy clause (b) of the second sentence of subdivision 2 above, the Trustee will, if requested
by the Authority, pay the amount of such excess as follows: first, to the Applicable Arbitrage Rebate Fund, the
amount required to be deposited therein in accordance with the direction of the Authority; second, to each
Applicable Credit Facility Issuer any unreimbursed amounts under such Credit Facility Issuer’s Credit Facility and
any reimbursement or related agreement associated therewith, pro rata, in proportion to the respective amounts then
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unpaid to each Applicable Credit Facility Issuer; third, to each Facility Provider the Provider Payments which have
not been repaid, pro rata, based on the respective Provider Payments then not repaid to each Facility Provider;
fourth, to the Authority the amount certified by the Authority to be then due or past due pursuant to the Applicable
Loan Agreement for fees and expenses of the Authority or pursuant to any indemnity; and, then, the balance thereof
to the Applicable Institution, and any such moneys so paid by the Trustee shall be released of any trust, pledge, lien,
encumbrance or security interest created hereby or by such Loan Agreement.
4.
Option Bonds shall be deemed to have been paid in accordance with clause (b) of the second
sentence of subdivision 2 above only if, in addition to satisfying the requirements of clauses (a) and (c) of such
sentence, there will have been deposited with the Trustee money in an amount which shall be sufficient to pay when
due the maximum amount of principal of and premium, if any, and interest on such Bonds which could become
payable to the Holders of such Bonds upon the exercise of any options provided to the Holders of such Bonds;
provided, however, that if, at the time a deposit is made with the Trustee pursuant to clause (b) of subdivision 2
above, the options originally exercisable by the Holder of an Option Bond are no longer exercisable, such Bond
shall not be considered an Option Bond for purposes of this subdivision 4. If any portion of the money deposited
with the Trustee for the payment of the principal of and premium, if any, and interest on Option Bonds is not
required for such purpose, the Trustee will, if requested by the Authority, pay the amount of such excess as follows:
first, to the Arbitrage Rebate Fund, the amount required to be deposited therein in accordance with the direction of
an Authorized Officer of the Authority; second, to each Applicable Credit Facility Issuer any unreimbursed amounts
under such Credit Facility Issuer’s Credit Facility and any reimbursement or related agreement associated therewith,
pro rata, in proportion to the respective amounts then unpaid to each Applicable Credit Facility Issuer; third, to each
Facility Provider the Provider Payments which have not been repaid, pro rata, based upon the respective Provider
Payments then not repaid to each Facility Provider; fourth, to the Authority the amount certified by an Authorized
Officer of the Authority to be then due or past due pursuant to the Applicable Loan Agreement for fees and expenses
of the Authority or pursuant to any indemnity; and, then, the balance thereof to the Applicable Institution, and any
such money so paid by the Trustee will be released of any trust, pledge, lien, encumbrance or security interest
created hereby or by the Applicable Loan Agreement.
5.
Anything in the Resolution to the contrary notwithstanding, any moneys held by the Trustee or
Paying Agent in trust for the payment and discharge of any of the Bonds of an Applicable Series which remain
unclaimed for three (3) years after the date when such moneys become due and payable upon such Bonds either at
their stated maturity dates or by call for earlier redemption, if such moneys were held by the Trustee or Paying
Agent at such date, shall at the written request of the Authority, be repaid by the Trustee or Paying Agent to the
Authority as its absolute property and free from trust, and the Trustee or Paying Agent shall thereupon be released
and discharged with respect thereto and the Holders of Bonds of such Series shall look only to the Authority for the
payment of such Bonds; provided, however, that, before being required to make any such payment to the Authority,
the Trustee or Paying Agent may, at the expense of the Authority, cause to be published in an Authorized
Newspaper a notice that such moneys remain unclaimed and that, after a date named in such notice, which date will
be not less than forty (40) nor more than ninety (90) days after the date of publication of such notice, the balance of
such moneys then unclaimed will be returned to the Authority. In lieu of publishing such notice in an Authorized
Newspaper, the Authority may post, or cause the Institution to post the matters set forth under this heading
“Defeasance” on the Electronic Municipal Market Access portal of the Municipal Securities Rulemaking Board to
all applicable CUSIP numbers.
6.
No principal or Sinking Fund Installment of or installment of interest on a Bond will be
considered to have been paid, and the obligation of the Authority for the payment thereof will continue,
notwithstanding that an Applicable Credit Facility Issuer, if any, pursuant to the Applicable Credit Facility issued
with respect to such Bond has paid the principal or Sinking Fund Installment thereof or the installment of interest
thereon.
(Section 12.01)
Trustee to Act as Holder of Obligations
In the event that any request, direction or consent is required or permitted by the Master Indenture to be
given with respect to an Applicable Obligation issued thereunder to secure any Bonds, the Trustee or its successor or
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assign will be the registered owner of the Applicable Obligation for such Series of Bonds for the purpose of any
such request, direction or consent. To the extent any such Obligation will secure a Series of Bonds that is secured
by a Credit Facility, the prior written consent of the Applicable Credit Facility Issuer, unless a Credit Facility
Default has occurred and is continuing, will also be required for any such request, direction or consent.
(Section 14.08)
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Appendix F
SUMMARY OF CERTAIN PROVISIONS OF THE MASTER TRUST INDENTURE
The Master Trust Indenture contains terms and conditions relating to the issuance of Obligations under the
Master Trust Indenture, including various financial covenants and security provisions, certain of which are
summarized below. This summary does not purport to be comprehensive or definitive and is subject to all of the
provisions of the Master Trust Indenture, and reference is made to such Master Trust Indenture, copies of which are
available from the Master Trustee. This summary uses various terms defined in the Master Trust Indenture and such
terms as used in the Master Trust Indenture will have the same meanings as so defined.
MASTER TRUST INDENTURE
Certain Definitions (Section 1.01)
When used in this summary of the provisions of the Master Trust Indenture, the following terms have the
meanings ascribed to them below.
“Additional Indebtedness” means any future Indebtedness incurred by any Member of the Obligated
Group under the Master Trust Indenture or incurred by any other Member of the Obligated Group subsequent to or
contemporaneously with its becoming a Member of the Obligated Group.
“Affiliate” means a corporation, partnership, joint venture, association, business trust or similar entity
organized under the laws of the United States of America or any state thereof which is directly or indirectly
controlled by any Member or the Obligated Group Representative or their respective successors or assigns or by any
Person which directly or indirectly controls a Member or the Obligated Group Representative and any joint ventures
in which any of the Members or the Obligated Group Representative participates. For purposes of this definition,
control means the power to direct the management and policies of a Person through the ownership of not less than a
majority of its voting securities or the right to designate or elect not less than a majority of the members of its board
of directors or other governing board or body by contract or otherwise.
“Audited Consolidated Financial Statements” means the Health System Financial Statements for a
twelve-month period, or for such other period for which an audit has been performed, which have been audited and
reported upon by a firm of nationally recognized independent certified public accountants selected by the Obligated
Group Representative, prepared in conformity with generally accepted accounting principles. Such Audited
Consolidated Financial Statements shall include consolidated statements of financial position, consolidated
statements of operations, consolidated statements of changes in net assets and consolidated statements of cash flows,
and shall also include the consolidating statement of financial position and the consolidating statement of operations
from which the financial information relating solely to the Obligated Group Members may be derived for the same
twelve-month period.
“Authorized Representative” means, with respect to the Obligated Group Representative, the Chairperson
of its Governing Body, its President and Chief Executive Officer, its Senior Vice President and Chief Financial
Officer, or its Senior Vice President and General Counsel, and, with respect to each Member of the Obligated
Group, the Chairperson of its Governing Body, its President and Chief Executive Officer, its Senior Vice President
and Chief Financial Officer, or its Senior Vice President and General Counsel, or any other person or persons
designated an Authorized Representative of such Member by an Officer’s Certificate of the Obligated Group
Representative or such Member of the Obligated Group, respectively, signed by the Chairperson of its Governing
Body, its President and Chief Executive Officer, its Senior Vice President and Chief Financial Officer, or its Senior
Vice President and General Counsel and filed with the Master Trustee.
“Balloon Long-Term Indebtedness” means Long-Term Indebtedness other than a Demand Obligation
25% or more of the principal amount of which is due in a single year, which portion of the principal is not required
by the documents pursuant to which such Indebtedness is issued to be amortized by redemption prior to such date.
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“Book Value” when used in connection with Property, Plant and Equipment or other Property of any
Person, means the value of such property, net of accumulated depreciation, as it is carried on the books of such
Person in conformity with generally accepted accounting principles, and when used in connection with Property,
Plant and Equipment or other Property of the Obligated Group, means the aggregate of the values so determined
with respect to such Property, Plant and Equipment or other Property of the Obligated Group determined in such a
manner that no portion of such value of Property, Plant and Equipment or other Property is included more than once.
“Capital Addition” means any addition, improvement or extraordinary repair to or replacement of any
Property of a Member of the Obligated Group, whether real, personal or mixed, the cost of which is properly
capitalized under generally accepted accounting principles.
“Code” means the Internal Revenue Code of 1986, as amended.
“Consultant” means a firm or firms selected by the Obligated Group Representative which is not, and no
member, stockholder, director, officer, trustee or employee of which is, an officer, director, trustee or employee of
any Member of the Obligated Group or any Affiliate, and which is a professional management consultant or
investment banking firm or other financial institution of national repute for having the skill and experience
necessary to render the particular report required by the provision of the Master Trust Indenture in which such
requirement appears and which is not unacceptable to (i) the Master Trustee and (ii) so long as any Related Bonds
are Outstanding, the Related Bond Issuer and the Related Credit Facility Issuer.
“Control Agreement” means any agreement whereby the Obligated Group, a secured party and a banking
institution have agreed in an authenticated record (such as a signed writing) that the banking institution will comply
with instructions originated by the secured party directing disposition of the funds in a deposit account held by such
banking institution as security for the benefit of the secured party without further consent by the Obligated Group.
“Credit Facility” means a financial guaranty insurance policy, line of credit, letter of credit, standby bond
purchase agreement or similar credit enhancement or liquidity facility established in connection with the issuance of
Indebtedness to provide credit or liquidity support for such Indebtedness.
“Credit Facility Issuer” means the firm, association, corporation or other Person, if any, which has issued
a Credit Facility that provides credit or liquidity support with respect to Indebtedness or Related Bonds.
“Cross-over Date” means, with respect to Cross-over Refunding Indebtedness, the last date on which the
principal portion of the related Cross-over Refunded Indebtedness is to be paid or redeemed from the proceeds of
such Cross-over Refunding Indebtedness.
“Cross-over Refunded Indebtedness” means Indebtedness refunded by Cross-over Refunding
Indebtedness.
“Cross-over Refunding Indebtedness” means Indebtedness issued for the purpose of refunding other
Indebtedness if the proceeds of such refunding Indebtedness are irrevocably deposited in escrow to secure the
payment on the applicable redemption date or dates or maturity date of the refunded Indebtedness, and the earnings
on such escrow deposit are required to be applied to pay interest on such refunding Indebtedness or refunded
Indebtedness until the Cross-over Date.
“Defeasance Obligations” means, unless modified by the terms of a particular Supplement, (i) noncallable,
nonprepayable Government Obligations, (ii) evidences of ownership of a proportionate interest in specified
noncallable, nonprepayable Government Obligations, which Government Obligations are held by a bank or trust
company organized and existing under the laws of the United States of America or any state thereof in the capacity
of custodian, (iii) Defeased Municipal Obligations, (iv) evidences of ownership of a proportionate interest in
specified Defeased Municipal Obligations, which Defeased Municipal Obligations are held by a bank or trust
company organized and existing under the laws of the United States of America or any state thereof in the capacity
as custodian, and (v) stripped securities where the principal-only and interest-only strips of noncallable obligations
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are issued by the U.S. Treasury or Resolution Funding Corp. or securities stripped by the Federal Reserve Bank of
New York.
“Defeased Municipal Obligations” means obligations of state or local government municipal bond issuers
rated the highest rating by S&P, Fitch or Moody’s, respectively, provision for the payment of the principal of and
interest on which shall have been made by irrevocable deposit with a trustee or escrow agent of (i) noncallable,
nonprepayable Government Obligations or (ii) evidences of ownership of a proportionate interest in specified
noncallable, nonprepayable Government Obligations, which Government Obligations are held by a bank or trust
company organized and existing under the laws of the United States of America or any state thereof in the capacity
as custodian, the maturing principal of and interest on such Government Obligations or evidences of ownership,
when due and payable, shall provide sufficient money to pay the principal of, redemption premium, if any, and
interest on such obligations of state or local government municipal bond issuers.
“Defeased Obligations” means Obligations issued under a Supplement that has been discharged, or
provision for the discharge of which has been made, pursuant to the terms of such Supplement.
“Demand Obligation” means any Indebtedness the payment of all or a portion of which is subject to the
demand of the holder thereof.
“Derivative Agreement” means, without limitation,
(a)
any contract known as or referred to or which performs the function of an
interest rate swap agreement, currency swap agreement, forward payment conversion agreement
or futures contract;
(b)
any contract providing for payments based on levels of, or changes or
differences in, interest rates, currency exchange rates, or stock or other indices;
(c)

any contract to exchange cash flows or payments or series of payments;

(d)
any type of contract called, or designed to perform the function of, interest rate
floors or caps, options, puts or calls, to hedge or minimize any type of financial risk, including,
without limitation, payment, currency, rate or other financial risk; and
(e)
any other type of contract or arrangement that the Member of the Obligated
Group entering into such contract or arrangement determines is to be used, or is intended to be
used, to manage or reduce the cost of Indebtedness, to convert any element of Indebtedness from
one form to another, to maximize or increase investment return, or minimize investment risk or to
protect against any type of financial risk or uncertainty.
“Derivative Period” means the period during which a Derivative Agreement is in effect.
“Escrowed Interest” means amounts of interest on Long-Term Indebtedness for which moneys or
Defeasance Obligations have been deposited in escrow (the “Escrowed Interest Deposit”) which Escrowed Interest
Deposit has been determined by an independent accounting firm to be sufficient to pay such Escrowed Interest.
“Escrowed Principal” means amounts of principal on Long-Term Indebtedness for which moneys or
Defeasance Obligations have been deposited in escrow (the “Escrowed Principal Deposit”) which Escrowed
Principal Deposit has been determined by an independent accounting firm to be sufficient to pay such Escrowed
Principal.
“Event of Default” means any one or more of those events set forth in the Master Trust Indenture.
“Excluded Property” means any Property that is not Health Care Facilities of the Obligated Group.
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“Fiscal Year” means the fiscal year of each Member of the Obligated Group, which will be the period
commencing on January 1 of any year and ending on December 31 of such year unless the Master Trustee is notified
in writing by the Obligated Group Representative of a change in such period, in which case the Fiscal Year will be
the period set forth in such notice.
“Fitch” means Fitch, Inc., its successors and their assigns, and, if such entity will be dissolved or
liquidated or will no longer perform the functions of a securities rating agency, “Fitch” will be deemed to refer to
any other nationally recognized securities rating agency designated by the Obligated Group Representative by notice
to the Master Trustee.
“Governing Body” means, when used with respect to any Member of the Obligated Group and the
Obligated Group Representative, its board of directors, board of trustees, or other board or group of individuals by,
or under the authority of which, corporate powers of such Member of the Obligated Group or the Obligated Group
Representative are exercised.
“Government Obligation” means a direct obligation of the United States of America, an obligation the
timely payment of principal of, and interest on, which are fully and unconditionally guaranteed by the United States
of America, an obligation (other than an obligation subject to variation in principal repayment) to which the full
faith and credit of the United States of America is pledged, an obligation of any of the following instrumentalities or
agencies of the United States of America: (a) Federal Home Loan Bank System; (b) Export-Import Bank of the
United States; (c) Federal Financing Bank; (d) Government National Mortgage Association; (e) Farmers Home
Administration; (f) Federal Home Loan Mortgage Company; (g) Federal Housing Administration; (h) Private Export
Funding Corp.; (i) Federal National Mortgage Association, and (j) with certain approvals (A) an obligation of any
federal agency and a certificate or other instrument which evidences the ownership of, or the right to receive all or a
portion of the payment of the principal of or interest on, direct obligations of the United States of America or (B) an
obligation of any other agency or instrumentality of the United States of America created by Act of Congress,
provided such obligation is rated at least “A” by S&P and Moody’s at all times.
“Governmental Restrictions” means federal, state or other applicable governmental laws, regulations,
rulings, judgments, court orders or consent decrees affecting any Member of the Obligated Group and its health care
facilities including (a) Articles 28 and 28-B of the Public Health Law, and (b) those placing restrictions and
limitations on (i) the fees and charges to be fixed, charged and collected by any Member of the Obligated Group or
(ii) the amount or timing of the receipt of such fees or charges.
“Gross Receipts” means all receipts, revenues, income and other moneys (other than proceeds of
borrowing) received or receivable by or on behalf of a Member of the Obligated Group and all other amounts
available to a Member of the Obligated Group from any other source, including without limitation contributions,
donations, and pledges whether in the form of cash, securities or other personal property and the rights to receive the
same whether in the form of accounts, payment on tangibles, contract rights, general intangibles, healthcare
insurance receivables, chattel paper, deposit accounts, instruments, promissory notes and the proceeds thereof as
such terms are presently or hereinafter defined in the Uniform Commercial Code in effect from time to time in the
State of New York, and any insurance or condemnation proceeds thereon, whether now existing or hereafter coming
into existence and whether now owned or hereafter acquired; provided, however, Gross Receipts will not include (x)
gifts, grants, bequests, donations, and contributions heretofore or hereafter made, and any income derived therefrom
to the extent specifically restricted by the donor or grantor to a special object or purpose inconsistent with (i) paying
debt service on an Obligation or (ii) meeting any commitment of a Member under a Related Loan Agreement; (y)
funds which are established and maintained with fees collected in private practice by physicians who are employed
by a Member of the Obligated Group or (z) all receipts, revenues, income and other moneys received or receivable
by or on behalf of a Member of the Obligated Group, and all rights to receive the same whether in the form of
accounts, contract rights, payment on tangibles, general intangibles, chattel paper, deposit accounts, instruments,
promissory notes, and the proceeds thereof as such terms are presently or hereinafter defined in the Uniform
Commercial Code in effect from time to time in the State of New York, and any insurance or condemnation
proceeds thereon, whether now owned or hereafter acquired, derived from the Excluded Property which constitutes
real property.

F-4
3377875.1 042120 FILE

“Gross Receipts Revenue Fund” means the fund established pursuant to Section 4.03 of the Master Trust
Indenture.
“Guaranty” means any obligation of any Member of the Obligated Group guaranteeing in any manner,
directly or indirectly, any obligation of any Person that is not a Member of the Obligated Group which obligation of
such other Person would, if such obligation were the obligation of a Member of the Obligated Group, constitute
Indebtedness under the Master Trust Indenture. For the purposes of the Master Trust Indenture, the aggregate
annual principal and interest payments on any indebtedness in respect of which any Member of the Obligated Group
will have executed and delivered its Guaranty will, so long as no payments are required to be made thereunder and
so long as such Guaranty constitutes a contingent liability under generally accepted accounting principles, be
deemed to be equal to 20% of the amount which would be payable as principal of and interest on the indebtedness
for which a Guaranty will have been issued during the Fiscal Year for which any computation is being made
(calculated in the same manner as the Long-Term Debt Service Coverage Ratio), provided that if there will have
occurred a payment by a Member of the Obligated Group on such Guaranty, then, during the period commencing on
the date of such payment and ending on the day which is one year after such other Person resumes making all
payments on such guaranteed obligation, 100% of the amount payable for principal and interest on such guaranteed
indebtedness during the period for which the computation is being made will be taken into account.
“Health Care Facilities” means the Mortgaged Property and any other Property now or hereafter used by
any Member of the Obligated Group to provide for the care, maintenance, diagnosis and treatment of patients or to
otherwise provide health care services. Any Property whose primary function or functions is other than the care,
maintenance, diagnosis and treatment of patients and which has incidental health care services provided on its
premises, will not be deemed to be Health Care Facilities.
“Health System” means the group of entities comprised of all Obligated Group Members and all of their
Affiliates.
“Health System Financial Statements” means the consolidated financial statements prepared in
conformity with generally accepted accounting principles, including financial information of the Obligated Group
Members and of all of their Affiliates whose financial information is required by generally accepted accounting
principles to be consolidated within such financial statements.
“Holder” means an owner of any Obligation issued in other than bearer form.
“Income Available for Debt Service” means, with respect to the Obligated Group, as to any period of
twelve (12) consecutive calendar months, its Excess (Deficiency) of Revenue and Gains and Losses over Expenses
(such capitalized terms are used herein in accordance with generally accepted accounting principles) before
depreciation, amortization and interest expense on Long-Term Indebtedness, as determined in accordance with
generally accepted accounting principles consistently applied; provided, however, that (1) no determination thereof
will take into account (a) any gain or loss resulting from either the extinguishment of Indebtedness or the sale,
exchange or other disposition of capital assets not made in the ordinary course of business, (b) unrealized gains and
losses on investments (including “other than temporary impairment of marketable securities”), (c) the termination
value of, as well as unrealized gains and losses on, Derivative Agreements of a Member of the Obligated Group, or
(d) any extraordinary or non-recurring item, including payments on a called Guaranty, and (2) revenues will not
include earnings from the investment of Escrowed Interest or earnings constituting Escrowed Interest to the extent
that such earnings are applied to the payment of principal or interest on Long-Term Indebtedness which is excluded
from the determination of Long-Term Debt Service Requirement or Related Bonds secured by such Long-Term
Indebtedness.
“Indebtedness” means (i) all indebtedness of Members of the Obligated Group for borrowed money, (ii) all
installment sales, conditional sales and capital lease obligations incurred or assumed by any Member of the
Obligated Group and, (iii) all Guaranties, whether constituting Long-Term Indebtedness or Short-Term
Indebtedness. Indebtedness will not include obligations of any Member of the Obligated Group to another Member
of the Obligated Group.
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“Insurance Consultant” means a firm or Person which is not, and no member, stockholder, director,
trustee, officer or employee of which is, an officer, director, trustee or employee of any Member of the Obligated
Group or an Affiliate, which is qualified to survey risks and to recommend insurance coverage for hospitals, health
related facilities and services and organizations engaged in such operations and which is selected by the Obligated
Group Representative and is not unacceptable to the Master Trustee; provided that, except with respect to the review
of self-insurance programs, the term “Insurance Consultant” will include qualified in house risk management
officers employed by any Member of the Obligated Group or an Affiliate.
“Lien” means any mortgage, deed of trust or pledge of, security interest in or encumbrance on any Property
of any Member of the Obligated Group which secures any Indebtedness or any other obligation of any Member of
the Obligated Group or which secures any obligation of any Person, other than an obligation to any Member of the
Obligated Group.
“Long-Term Debt Service Coverage Ratio” means for any period of time the ratio determined by dividing
the Income Available for Debt Service by Maximum Annual Debt Service.
“Long-Term Debt Service Requirement” means, for any period of twelve (12) consecutive calendar
months for which such determination is made, the aggregate of the payments to be made in respect of principal and
interest (whether or not separately stated) on Outstanding Long-Term Indebtedness of the Obligated Group during
such period, also taking into account:
(i)

with respect to Balloon Long-Term Indebtedness which is not amortized by the terms
thereof (a) the amount of principal which would be payable in such period if such
principal were amortized from the date of incurrence thereof over a period of thirty (30)
years on a level debt service basis at an interest rate equal to the rate borne by such
Indebtedness on the date calculated, except that if the date of calculation is within twelve
(12) months of the actual maturity of such Indebtedness, the full amount of principal
payable at maturity will be included in such calculation or (b) principal payments or
deposits with respect to Indebtedness secured by an irrevocable letter of credit issued by,
or an irrevocable line of credit with, a bank rated at least “A” by Moody’s, Fitch or S&P,
or insured by an insurance policy issued by any insurance company rated at least “A” by
Alfred M. Best Company or its successors in Best’s Insurance Reports or its successor
publication, nominally due in the last Fiscal Year in which such Indebtedness matures
may, at the option of the Member of the Obligated Group which issued such
Indebtedness, be treated as if such principal payments or deposits were due as specified
in any loan or reimbursement agreement issued in connection with such letter of credit,
line of credit or insurance policy or pursuant to the repayment provisions of such letter of
credit, line of credit or insurance policy, and interest on such Indebtedness after such
Fiscal Year will be assumed to be payable pursuant to the terms of such loan or
reimbursement agreement or repayment provisions;

(ii)

with respect to Long-Term Indebtedness which is Variable Rate Indebtedness, the interest
on such Indebtedness will be calculated at the rate which is equal to the average of the
actual interest rates which were in effect (weighted according to the length of the period
during which each such interest rate was in effect) for the most recent twelve-month
period immediately preceding the date of calculation for which such information is
available (or shorter period if such information is not available for a twelve-month
period), except that with respect to new Variable Rate Indebtedness (and the incurrence
thereof) the interest rate for such Indebtedness for the initial interest rate period will be
the initial rate at which such Indebtedness is issued and thereafter will be calculated as set
forth above;

(iii)

with respect to any Credit Facility, to the extent that such Credit Facility has not been
used or drawn upon, the principal and interest relating to such Credit Facility will not be
included in the Long-Term Debt Service Requirement;
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(iv)

with respect to any guaranties, in accordance with the Definition of “Guaranty” in the
Master Trust Indenture;

(v)

with respect to Indebtedness for which a Member of the Obligated Group will have
entered into a Derivative Agreement in respect of all or a portion of such Indebtedness,
the principal or notional amount of such Derivative Agreement will be disregarded, and
interest on such Indebtedness during any Derivative Period and for so long as the
counterparty of the Derivative Agreement has not defaulted on its payment obligations
thereunder will be calculated by adding (a) the amount of interest payable by a Member
of the Obligated Group on such underlying Indebtedness pursuant to its terms (provided
that, with respect to new Variable Rate Indebtedness, and the incurrence thereof, the
interest rate for such Indebtedness for the initial interest rate period will be the initial rate
at which such Indebtedness is issued), and (b) the amount of interest payable by such
Member of the Obligated Group under the Derivative Agreement (provided that, with
respect to new Variable Rate Indebtedness, and the incurrence thereof, the interest rate
for such Derivative Agreement for the initial interest rate period will be the initial rate at
which interest is payable under such Derivative Agreement), and subtracting (c) the
amount of interest payable by the counterparty of the Derivative Agreement at the rate
specified in the Derivative Agreement (provided that, with respect to new Variable Rate
Indebtedness, and the incurrence thereof, the interest rate for such Derivative Agreement
for the initial interest rate period will be the initial rate at which interest is payable under
such Derivative Agreement); provided, however, that to the extent that the counterparty
of any Derivative Agreement is in default thereunder, the amount of interest payable by
the Member of the Obligated Group will be the interest calculated as if such Derivative
Agreement had not been executed; and

(vi)

with respect to a Derivative Agreement that does not relate to underlying Indebtedness
which has been entered into by any Member of the Obligated Group, the principal or
notional amount of such Derivative Agreement will be disregarded (for so long as the
Member of the Obligated Group is not required to make any payment other than interest
payments thereon) and interest on such Derivative Agreement during any Derivative
Period, for so long as the counterparty of the Derivative Agreement has not defaulted on
its payment obligations thereunder, will be calculated by taking (a) the amount of interest
payable by such Member of the Obligated Group at the rate specified in the Derivative
Agreement and subtracting (b) the amount of interest payable by the counterparty of the
Derivative Agreement at the rate specified in the Derivative Agreement;

provided, however, that Escrowed Interest and Escrowed Principal will be excluded from the determination of LongTerm Debt Service Requirement; provided, further, however, that in connection with the calculation of “Long-Term
Debt Service Requirement”, in no event will any payments to be made in respect of principal and/or interest on any
Outstanding Long-Term Indebtedness of the Obligated Group during such period be counted more than once.
“Long-Term Indebtedness” means all Indebtedness having a maturity longer than one year incurred or
assumed by any Member of the Obligated Group, including:
(i)

money borrowed for an original term, or renewable at the option of the borrower for a
period from the date originally incurred, longer than one year;

(ii)

leases which are required to be capitalized in accordance with generally accepted
accounting principles having an original term, or renewable at the option of the lessee for
a period from the date originally incurred, longer than one year;

(iii)

installment sale or conditional sale contracts having an original term in excess of one
year;
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(iv)

Short-Term Indebtedness if a commitment by a financial lender exists to provide
financing to retire such Short-Term Indebtedness and such commitment provides for the
repayment of principal on terms which would, if such commitment were implemented,
constitute Long-Term Indebtedness; and

(v)

the current portion of Long-Term Indebtedness.

“Master Trust Indenture” means the Master Trust Indenture dated as of July 1, 1998, as amended and
restated as of August 1, 2003, including any other amendments or supplements thereto, by and among the Members
of the Obligated Group and the Master Trustee.
“Master Trustee” means The Bank of New York Mellon, New York, New York, and its successors in the
trusts created under the Master Trust Indenture.
“Maximum Annual Debt Service” means the highest Long-Term Debt Service Requirement for the current
or any succeeding Fiscal Year.
“Member of the Obligated Group” or “Member” means each of Northwell Healthcare, Inc., North Shore
University Hospital, Long Island Jewish Medical Center, Glen Cove Hospital, Plainview Hospital, Northwell Health
Stern Family Center for Rehabilitation, Lenox Hill Hospital, Southside Hospital, Huntington Hospital Association
d/b/a Huntington Hospital and Staten Island University Hospital, and any other Person becoming a Member of the
Obligated Group pursuant to the Master Trust Indenture.
“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and their assigns, and, if such corporation will be dissolved or liquidated or will
no longer perform the functions of a securities rating agency, “Moody’s” will be deemed to refer to any other
nationally recognized securities rating agency designated by the Obligated Group Representative by notice to the
Master Trustee.
“Mortgaged Property” means any and all Property, whether real, personal or mixed, and all rights and
interests in and to the Property, which is subject to the liens and security interests created pursuant to the Mortgages.
“Mortgages” means the Mortgages granted and to be granted by a Member of the Obligated Group to the
Master Trustee, or assigned by a Person to the Master Trustee, on the Mortgaged Property, as security for the
performance of the Members’ obligations under the Master Trust Indenture, as such Mortgages may be amended or
modified from time to time, and includes any future mortgages from a Member of the Obligated Group to the Master
Trustee, executed and delivered in each case in order to secure, pari passu, all Obligations issued and to be issued
under the Master Trust Indenture. The Master Trustee shall take such actions as it deems reasonably necessary or
appropriate to assure that any Mortgages granted in the future to the Master Trustee by any Members shall secure,
pari passu, all Obligations issued and to be issued under the Master Trust Indenture. The Master Trustee may
release portions of the Mortgaged Property from the Lien of the Mortgages, or amend or modify any of the
Mortgages, at the direction of the Obligated Group Representative as set forth in an Officer’s Certificate
demonstrating that any such release is a Permitted Release, or that any such amendment or modification is a
Permitted Modification, as provided in Section 3.13 of the Master Trust Indenture. In the event of any such
Permitted Release or Permitted Modification, the Master Trustee shall, upon direction of the Obligated Group
Representative as set forth in such Officer’s Certificate, execute a release of its Lien on any such portion of the
Mortgaged Property, in order to implement a Permitted Release, or execute any other appropriate instrument or
document in order to implement a Permitted Modification.
“Non-Recourse Indebtedness” means any Indebtedness incurred to finance the purchase of Property
secured exclusively by a Lien on such Property or the revenues or net revenues produced by such Property or both,
the liability for which is effectively limited to the Property subject to such Lien with no recourse, directly or
indirectly, to any other Property of any Member of the Obligated Group.
“Obligated Group” means, collectively, the Members of the Obligated Group.
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“Obligated Group Representative” means Northwell Healthcare, Inc., and its legal successors, and
thereafter any Person as may be designated as such pursuant to written notice to the Master Trustee by the Members
of the Obligated Group.
“Obligation” means the evidence of particular Indebtedness issued under the Master Trust Indenture as a
joint and several obligation of each Member of the Obligated Group. “Obligation” may also include the evidence or
a particular obligation of each Member of the Obligated Group under a Derivative Agreement.
“Officer’s Certificate” means a certificate signed by the Authorized Representative of such Member of the
Obligated Group or the Obligated Group Representative as the context requires. Each Officer’s Certificate
presented pursuant to the Master Trust Indenture will state that it is being delivered pursuant to (and will identify the
section or subsection of), and will incorporate by reference and use in all appropriate instances all terms defined in,
the Master Trust Indenture. Each Officer’s Certificate will state (i) that the terms thereof are in compliance with the
requirements of the section or subsection pursuant to which such Officer’s Certificate is delivered or will state in
reasonable detail the nature of any non compliance and the steps being taken to remedy such non compliance and (ii)
that it is being delivered together with any opinions, schedules, statements or other documents required in
connection therewith.
“Operating Assets” means any or all land, leasehold interests, buildings, machinery, equipment, hardware,
inventory and other tangible and intangible Property owned or operated by a Member of the Obligated Group and
used in its respective trade or business, whether separately or together with other such assets, but not including cash,
investment securities and other Property held for investment purposes.
“Opinion of Bond Counsel” means an opinion in writing signed by an attorney or firm of attorneys
experienced in the field of municipal bonds whose opinions are generally accepted by purchasers of municipal
bonds and who is acceptable to the Master Trustee and each Related Bond Issuer.
“Opinion of Counsel” means an opinion in writing signed by an attorney or firm of attorneys, acceptable
to the Master Trustee, who may be counsel for the Obligated Group Representative or any Member of the Obligated
Group or other counsel acceptable to the Master Trustee.
“Outstanding” means, as of any date of determination, (i) when used with reference to Obligations, all
Obligations theretofore issued or incurred and not paid and discharged other than (A) Obligations theretofore
cancelled by the Master Trustee or delivered to the Master Trustee for cancellation, (B) Defeased Obligations and
(C) Obligations in lieu of which other Obligations have been authenticated and delivered or have been paid pursuant
to the provisions of the Supplement regarding mutilated, destroyed, lost or stolen Obligations unless proof
satisfactory to the Master Trustee has been received that any such Obligation is held by a bona fide purchaser, and
(ii) when used with reference to Indebtedness other than Indebtedness evidenced by an Obligation, all Indebtedness
theretofore issued or incurred and not paid and discharged, other than Indebtedness deemed paid and no longer
outstanding under the documents pursuant to which such Indebtedness was incurred; provided, however, that for
purposes of determining whether the Holders of the requisite principal amount of Obligations have concurred in any
demands, direction, request, notice, consent, waiver or other action under the Master Trust Indenture, Obligations or
Related Bonds that are owned by the Obligated Group Representative or any Member of the Obligated Group or by
any person directly or indirectly controlling or controlled by or under direct or indirect common control with such
Member or the Obligated Group Representative will be deemed not to be Outstanding, provided further, however,
that for the purposes of determining whether the Master Trustee will be protected in relying on any such direction,
consent, or waiver, only such Obligations or Related Bonds which the Master Trustee has actual notice or
knowledge are so owned will be deemed to be not Outstanding.
“Permitted Liens” shall have the meaning given to such term found in the summary of Section 3.05 of the
Master Trust Indenture under the heading “Limitations on Creation of Liens”.
“Permitted Modification” means a modification or amendment of a Mortgage implemented in accordance
with the provisions of Section 3.13 of the Master Trust Indenture.
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“Permitted Release” means a release from the Liens of the Mortgages of real property, fixtures, equipment,
personal property or other property subject to the Mortgages implemented in accordance with the provisions of
Section 3.13 of the Master Trust Indenture.
“Person” means an individual, association, unincorporated organization, limited liability company,
corporation, partnership, joint venture, business trust or a government or an agency or a political subdivision thereof,
or any other entity.
“Property” means any and all rights, titles and interests in and to any and all property whether real or
personal, tangible or intangible and wherever situated.
“Property, Plant and Equipment” means all Property of the Members of the Obligated Group which is
property, plant and equipment under generally accepted accounting principles.
“Related Bond Indenture” means any indenture, bond resolution or other comparable instrument pursuant
to which a series of Related Bonds is issued.
“Related Bond Issuer” means the issuer of any issue of Related Bonds.
“Related Bonds” means the revenue bonds or other obligations issued by any state, territory or possession
of the United States or any municipal corporation or political subdivision formed under the laws thereof or any
constituted authority or agency or instrumentality of any of the foregoing empowered to issue obligations on behalf
thereof (i.e., a “Related Bond Issuer”) (“governmental issuer”), pursuant to a Related Bond Indenture, the proceeds
of which are loaned or otherwise made available to the Obligated Group Representative or a Member of the
Obligated Group in consideration of the execution, authentication and delivery of an Obligation to or for the order of
such governmental issuer.
“Related Bond Trustee” means the trustee and its successors in the trusts created under any Related Bond
Indenture.
“Related Credit Facility Issuer” means the Credit Facility Issuer with respect to any issue of Related
Bonds.
“Related Loan Agreement” means any loan agreement, lease agreement or any similar instrument relating
to the loan of proceeds of Related Bonds to a Member of the Obligated Group.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies Inc., its
successors and their assigns, and, if such corporation will be dissolved or liquidated or will no longer perform the
functions of a securities rating agency, “S&P” will be deemed to refer to any other nationally recognized securities
rating agency designated by the Obligated Group Representative by notice to the Master Trustee.
“Series 2019 Bonds” means the Series 2019A Bonds of the Obligated Group Representative issued on
behalf of the Obligated Group, and the Series 2019A Bonds and the Series 2019B Bonds of the Dormitory Authority
of the State of New York issued on behalf of the Obligated Group.
“Series 2019 Obligations” means the Obligations issued pursuant to the Master Trust Indenture and the
Series 2019 Supplemental Indentures and designated as “Northwell Health Obligated Group Obligation No. 57 for
Series 2019A” and “Northwell Health Obligated Group Obligation No. 58 for Series 2019”.
“Series 2019 Supplemental Indentures” means the Supplemental Indentures for Obligations No. 57 and
No. 58, each dated as of September 1, 2019, by and among the Members of the Obligated Group and the Master
Trustee, pursuant to which the Series 2019 Obligations will be issued to secure the applicable Series 2019 Bonds.
“Short-Term Indebtedness” means all Indebtedness having a maturity of one year or less, other than the
current portion of Long-Term Indebtedness, incurred or assumed by any Member of the Obligated Group, including:
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(i)
money borrowed for an original term, or renewable at the option of the borrower
for a period from the date originally incurred, of one year or less;
(ii)
leases which are capitalized in accordance with generally accepted accounting
principles having an original term, or renewable at the option of the lessee for a period from the
date originally incurred, of one year or less; and
(iii)
year or less.

installment purchase or conditional sale contracts having an original term of one

“Subordinated Debt” means Indebtedness the payment of which is evidenced by instruments, or issued
under an indenture or other document, containing specific provisions subordinating such Indebtedness to the
Obligations, including following any event of insolvency by the debtor or following acceleration of such
Indebtedness.
“Supplement” means an indenture supplemental to, and authorized and executed pursuant to the terms of,
the Master Trust Indenture.
“Tax-Exempt Organization” means a Person organized under the laws of the United States of America or
any state thereof which is (i) an organization described in Section 501(c)(3) of the Code or is treated as an
organization described in Section 501(c)(3) of the Code and (ii) exempt from federal income taxes under Section
501(a) of the Code, or corresponding provisions of federal income tax laws from time to time in effect.
“Total Operating Revenues” means, with respect to the Obligated Group, as to any period of time, total
operating revenues less all deductions from revenues, as determined in accordance with generally accepted
accounting principles consistently applied.
“Transfer” means any act or occurrence the result of which is to dispossess any Person of any asset or
interest therein, including specifically, but without limitation, the forgiveness of any debt.
“Variable Rate Indebtedness” means any portion of Indebtedness the interest on which has not been
established at a fixed or constant rate to maturity.
Amount of Indebtedness (Section 2.01)
Subject to the terms, limitations and conditions established in the Master Trust Indenture, each Member of
the Obligated Group may incur Indebtedness by issuing Obligations under the Master Trust Indenture or by creating
Indebtedness under any other document. The principal amount of Indebtedness created under other documents and
the number and principal amount of Obligations evidencing Indebtedness that may be created under the Master
Trust Indenture are not limited, except as limited by the provisions of the Master Trust Indenture, including the
provisions described under the heading “Limitations or Indebtedness”, or of any Supplement. Any Member of the
Obligated Group proposing to issue an Obligation in a principal amount equal to or exceeding $20,000,000, shall, at
least seven (7) days prior to the date of the issuance of such Obligation, give written notice of its intention to issue
such Obligation, including in such notice the amount of the Obligation to be issued and the subsection of Section
3.06 hereof under which such Obligation will be issued, to the Obligated Group Representative and the Master
Trustee. Each Member of the Obligated Group is jointly and severally liable for each and every Obligation issued
under the Master Trust Indenture.
Supplement Creating Obligations (Section 2.05)
The Obligated Group Representative, on behalf of each Member of the Obligated Group and the Master
Trustee, may, from time to time, enter into a Supplement in order to create an Obligation under the Master Trust
Indenture. Such Supplement shall, (i) with respect to an Obligation evidencing Indebtedness created thereby, set
forth the date thereof, and the date or dates on which the principal of and premium, if any, and interest on such
Obligation shall be payable, the provisions regarding discharge thereof, and the form of such Obligation and such
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other terms and provisions as shall conform with the provisions of the Master Trust Indenture, and (ii) with respect
to an Obligation relating to an obligation under a Derivative Agreement, set forth the nature and form of such
Obligation and such other terms and provisions as shall conform with the provisions of the Master Trust Indenture.
Any Obligation evidencing Indebtedness or relating to a Derivative Agreement shall be secured pari passu by the
security interest in and pledge of Gross Receipts granted under the Master Trust Indenture, and may be secured by
such other Properties and revenues of the Members of the Obligated Group as may be permitted under the Master
Trust Indenture as a Permitted Lien or under the provisions of a Supplement.
Obligations may be issued under the Master Trust Indenture to evidence and secure Indebtedness or to
evidence and secure any other financial obligations of any Member or Members of the Obligated Group, including
but not limited to obligations under Derivative Agreements or Credit Facilities, and all references in the Master
Trust Indenture to payments of principal of, interest on, and premium on Obligations shall be deemed to include and
refer to any and all other payments due or to become due on any Obligations. Any Obligation issued and
authenticated under the Master Trust Indenture to evidence or secure obligations that do not constitute Indebtedness
shall nevertheless be equally and ratably secured hereunder with all Obligations issued under the Master Trust
Indenture, except as otherwise provided in the Master Trust Indenture; provided, however, that any such Obligations
that evidence or secure obligations that do not constitute Indebtedness shall be deemed to be Outstanding hereunder
solely for the purpose of receiving payment under the Master Trust Indenture and shall not be entitled to exercise
any rights under the Master Trust Indenture, including but not limited to any rights to direct the exercise of
remedies, to vote or to grant consents.
Security; Restrictions on Encumbering Property; Payment of Principal and Interest (Section 3.01)
(a)
Any Obligation issued pursuant to the Master Trust Indenture will be a general obligation of each
Member of the Obligated Group. To secure the prompt payment of the principal of, redemption premium, if any,
and the interest on the Obligations and the performance by each Member of the Obligated Group of its other
obligations under the Master Trust Indenture, each Member of the Obligated Group has pledged, assigned and
granted to the Master Trustee a security interest in its Gross Receipts, and each Member (other than Northwell
Healthcare, Inc.) has granted or provided a Mortgage to the Master Trustee.
If any Event of Default has occurred, any Gross Receipts then on deposit in any fund or account of a
Member of the Obligated Group (unless such account has been pledged as security as permitted in the Master Trust
Indenture), and any Gross Receipts thereafter received, will immediately, upon receipt, be transferred into the Gross
Receipts Revenue Fund established pursuant to the Master Trust Indenture. Upon receipt, all such Gross Receipts
will be held by the Master Trustee in trust for the Holders from time to time of all Obligations issued and
Outstanding under the Master Trust Indenture, without preference or priority of any one Obligation over any other
Obligation. Prior to its receipt of a request from the Master Trustee pursuant to the Master Trust Indenture, any
Member of the Obligated Group may transfer, or pledge as security, all or any part of its Gross Receipts free of such
security interest, as permitted pursuant to the provisions of the Master Trust Indenture. In the event of such transfer
or pledge, upon the request of a Member of the Obligated Group, the Master Trustee will execute a release of its
security interest with respect to the assets so transferred.
In addition to the preceding paragraph, upon an Event of Default, the Members of the Obligated Group
agree to take no action inconsistent with the pledge, assignment and deposit of Gross Receipts contemplated by the
Master Trust Indenture, and to cooperate in all respects to assure the deposit of such Gross Receipts in the Gross
Receipts Revenue Fund.
With respect to all Obligations issued, executed and delivered under the Master Trust Indenture, there will
be delivered to the Master Trustee duly executed financing statements evidencing the security interests of the Master
Trustee in the Gross Receipts of the Members of the Obligated Group in the form required by the New York
Uniform Commercial Code with copies sufficient in number for filing in the office of the Secretary of State of the
State of New York.
Each Member of the Obligated Group will also execute and deliver to the Master Trustee from time to time
such amendments or supplements to the Master Trust Indenture as may be necessary or appropriate to include as
security under the Master Trust Indenture the Gross Receipts. In addition, each Member of the Obligated Group
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covenants that it will prepare and file such financing statements or amendments to or terminations of existing
financing statements which will, in the Opinion of Counsel, be necessary to comply with applicable law or as
required due to changes in the Obligated Group, including, without limitation, (i) any Person becoming a Member of
the Obligated Group pursuant to the Master Trust Indenture, or (ii) any Member of the Obligated Group ceasing to
be a Member of the Obligated Group pursuant to the Master Trust Indenture.
(b)
Each Member of the Obligated Group covenants that it will not pledge or grant a security interest
in (except for Permitted Liens or as may be otherwise provided in the Master Trust Indenture) any of its Property.
(c)
Each Obligation will be a joint and several general obligation of each Member of the Obligated
Group. Each Member of the Obligated Group covenants to promptly pay or cause to be paid the principal of,
premium, if any, and interest on each Obligation issued pursuant to the Master Trust Indenture at the place, on the
dates and in the manner provided in the Master Trust Indenture and in said Obligation according to the terms thereof
whether at maturity, upon proceedings for redemption, by acceleration or otherwise.
(d)
Each Member of the Obligated Group covenants that, if an Event of Default will have occurred
and be continuing, or any Member of the Obligated Group will have failed to make a periodic deposit in respect of
the interest on, or principal of any Related Bonds within three days after the same will have become payable, it will,
upon request of the Master Trustee, deliver or direct to be delivered to the Master Trustee all Gross Receipts until
such Event of Default has been cured or such required deposit has been made, as the case may be, such Gross
Receipts to be applied in accordance with the Master Trust Indenture.
As security for the obligation to make the payments on all Obligations when due under the Master Trust
Indenture, the Members have granted to the Master Trustee a security interest in all of their Gross Receipts, as
provided under Section 3.01 of the Master Trust Indenture, but the existence of any such security interests shall not
prevent the expenditure, deposit or commingling of Gross Receipts by such Members of the Obligated Group so
long as no Event of Default under the Master Trust Indenture exists and all required payments on the Obligations are
made when due. Without limiting the generality of the foregoing, such security interest shall apply to all rights to
receive Gross Receipts whether in the form of accounts, accounts receivable, contract rights or other rights, and to
the proceeds of such rights. This security interest shall apply to all of the foregoing, whether now existing or
hereafter coming into existence and whether now owned or held or hereafter acquired by such Members of the
Obligated Group.
Upon the occurrence of an event which requires the funding of the Gross Receipts Revenue Fund the
Obligated Group covenants to take all action necessary to insure that all such receipts and revenues are deposited
into the Gross Receipts Revenue Fund including, but not limited to, depositing directly all payments received and
directing all debtors and payors of the Obligated Group to make all payments due to the Obligated Group Members
to the Gross Receipts Revenue Fund. The Gross Receipts Revenue Fund shall be subject to the lien of the Master
Trust Indenture in favor of the Holders of all Obligations, as provided in Section 4.03(c) of the Master Trust
Indenture. The Master Trustee is authorized to take such self-help and other measures that a secured party is entitled
to take under the New York Uniform Commercial Code. Upon a cure or waiver of the event which requires the
funding of the Gross Receipts Revenue Fund, the Master Trustee shall transfer the amounts on deposit in the Gross
Receipts Revenue Fund to the Obligated Group Representative.
Covenants as to Corporate Existence, Maintenance of Properties, Etc. (Section 3.02)
Each Member of the Obligated Group covenants:
(a)
Except as otherwise expressly provided in the Master Trust Indenture, to preserve its corporate or
other legal existence and all its rights and licenses to the extent necessary or desirable in the operation of its
business and affairs and be qualified to do business in each jurisdiction where its ownership of Property or the
conduct of its business requires such qualifications; provided, however, that nothing contained in the Master Trust
Indenture will be construed to obligate it to retain or preserve any of its rights or licenses, no longer used or, in the
judgment of its Governing Body, useful in the conduct of its business.
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(b)
At all times to cause its Property to be maintained, preserved and kept in good repair, working
order and condition and all needed and proper repairs, renewals and replacements thereof to be made; provided,
however, that nothing contained in this subsection (b) will be construed to (i) prevent it from ceasing to operate any
portion of its Property, if in its judgment (evidenced, in the case of such a cessation other than in the ordinary course
of business by an opinion or certificate of a Consultant) it is advisable not to operate the same, or if it intends to sell
or otherwise dispose of the same and within a reasonable time endeavors to effect such sale or other disposition, or
(ii) to obligate it to retain, preserve, repair, renew or replace any Property, leases, rights, privileges or licenses no
longer used or, in the judgment of its Governing Body, useful in the conduct of its business.
(c)
To do all things reasonably necessary to conduct its affairs and carry on its business and
operations in such manner as to comply with any and all applicable laws of the United States and the several states
thereof and duly observe and conform to all valid orders, regulations or requirements of any governmental authority
relative to the conduct of its business and the ownership of its Properties; provided, nevertheless, that nothing
contained in the Master Trust Indenture will require it to comply with, observe and conform to any such law, order,
regulation or requirement of any governmental authority so long as the validity thereof or the applicability thereof to
it will be contested in good faith.
(d)
To pay promptly when due all lawful taxes, governmental charges and assessments at any time
levied or assessed upon or against it or its Property; provided, however, that it will have the right to contest in good
faith any such taxes, charges or assessments or the collection of any such sums and pending such contest may delay
or defer payment thereof.
(e)
To pay promptly or otherwise satisfy and discharge all of its Indebtedness and all demands and
claims against it as and when the same become due and payable, other than any thereof (exclusive of the Obligations
created and Outstanding under the Master Trust Indenture) whose validity, amount or collectability is being
contested in good faith.
(f)
At all times to comply with all terms, covenants and provisions of any Liens at such time existing
upon its Property or any part thereof or securing any of its Indebtedness.
(g)
To procure and maintain all necessary licenses and permits and maintain accreditation of its health
care facilities (other than those of a type for which accreditation is not available) by the Joint Commission on
Accreditation of Healthcare Organizations or other applicable recognized accrediting body; provided, however, that
it need not comply with this Section if and to the extent that its Governing Body will have determined in good faith,
evidenced by a resolution of the Governing Body, that such compliance is not in its best interests and that lack of
such compliance would not materially impair its ability to pay its Indebtedness when due.
(h)
So long as the Master Trust Indenture will remain in force and effect, each Member of the
Obligated Group which is a Tax-Exempt Organization at the time it becomes a Member of the Obligated Group
agrees that, so long as all amounts due or to become due on any Related Bond have not been fully paid to the holder
thereof, it will not take any action or suffer any action to be taken by others, including any action which would result
in the alteration or loss of its status as a Tax-Exempt Organization, or fail to take any action which failure, in the
Opinion of Bond Counsel, would result in the interest on any Related Bonds becoming included in the gross income
of the holder thereof for federal income tax purposes.
Insurance (Section 3.03)
Each Member of the Obligated Group agrees that it will maintain, or cause to be maintained, insurance
(including one or more self-insurance programs considered to be adequate) covering such risks in such amounts and
with such deductibles and co-insurance provisions as, in the judgment of its Governing Body, are adequate to protect
it and its Property and operations.
The Obligated Group Representative is required to engage an Insurance Consultant to review the insurance
requirements of the Members of the Obligated Group from time to time (but not less frequently than biennially), and
the Obligated Group is required to file a copy of such report as required pursuant to Section 3.10(d) of the Master
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Trust Indenture. If the Insurance Consultant makes recommendations for the increase of any coverage, the
applicable Member of the Obligated Group is required to increase or cause to be increased such coverage in
accordance with such recommendations, subject to a good faith determination of the Governing Body of such
Member that such recommendations, in whole or in part, are in the best interests of the Obligated Group. If the
Insurance Consultant makes recommendations for the decrease or elimination of any coverage, the Member of the
Obligated Group may decrease or eliminate such coverage in accordance with such recommendations, subject to a
good faith determination of the Governing Body of the Obligated Group Representative that such recommendations,
in whole or in part, are in the best interests of the Obligated Group. Notwithstanding anything in this Section to the
contrary, each Member of the Obligated Group shall have the right, without giving rise to an Event of Default solely
on such account, (i) to maintain insurance coverage below that most recently recommended by the Insurance
Consultant, if the Obligated Group Representative furnishes to the Master Trustee a report of the Insurance
Consultant to the effect that the insurance so provided affords either the greatest amount of coverage available for
the risk being insured against at rates which in the judgment of the Insurance Consultant are reasonable in
connection with reasonable and appropriate risk management, or the greatest amount of coverage necessary by
reason of state or federal laws now or hereafter in existence limiting medical and malpractice liability, or (ii) to
adopt alternative risk management programs which the Insurance Consultant determines to be reasonable, including
without limitation, to self-insure in whole or in part individually or in connection with other institutions, to
participate in programs of captive insurance companies, to participate with other health care institutions in mutual or
other cooperative insurance or other risk management programs, to participate in state or federal insurance
programs, to take advantage of state or federal laws now or hereafter in existence limiting medical and malpractice
liability, or to establish or participate in other alternative risk management programs; all as may be approved by the
Insurance Consultant as reasonable and appropriate risk management by the Obligated Group. If any Member of the
Obligated Group shall be self-insured for any coverage, the report of the Insurance Consultant mentioned above
shall state whether the anticipated funding of any self-insurance fund is actuarially sound, and if not, the required
funding to produce such result and such coverage shall be reviewed by the Insurance Consultant not less frequently
than annually.
Insurance and Condemnation Proceeds (Section 3.04)
(a)
Unless otherwise provided in the Mortgages or Related Loan Agreements, amounts that do not
exceed 20% of the Book Value of the Property, Plant and Equipment of the Obligated Group received by any
Member of the Obligated Group as insurance proceeds with respect to any casualty loss relating to the Health Care
Facilities or as condemnation awards relating to the Health Care Facilities may be used in such manner as the
recipient may determine, including, without limitation, applying such moneys to the payment or prepayment of any
Indebtedness in accordance with the terms thereof and of any pertinent Supplement.
(b)
Unless otherwise provided in the Mortgages or Related Loan Agreements, amounts that exceed
20% of the Book Value of the Property, Plant and Equipment of the Obligated Group received by any Member of
the Obligated Group as insurance proceeds with respect to any casualty loss relating to the Health Care Facilities or
as condemnation awards relating to the Health Care Facilities will be applied to repair or replace the Property (either
Property serving the same function or other Property that, in the judgment of the Governing Body, is of equal
usefulness) to which such proceeds relate or to the payment or prepayment of Indebtedness in accordance with the
terms thereof and of any pertinent Supplement; provided, however, subject to the terms of the Related Loan
Agreement, such amounts may be used in such manner as the recipient may determine, if the recipient notifies the
Master Trustee and within 12 months after the casualty loss or taking, delivers to the Master Trustee:
(i)
(A) An Officer’s Certificate of the Obligated Group Representative certifying
the forecasted Long-Term Debt Service Coverage Ratio for each of the two Fiscal Years following
the date on which such proceeds or awards are forecasted to have been fully applied, which LongTerm Debt Service Coverage Ratio for each such period is not less than 1.50, as shown by pro
forma financial statements for each such period, accompanied by a statement of the relevant
assumptions including assumptions as to the use of such proceeds or awards, upon which such pro
forma statements are based; and (B) if the amount of such proceeds or awards received with
respect to any casualty loss or condemnation exceeds 30% of the Book Value of the Property,
Plant and Equipment of the Obligated Group, a written report of a Consultant confirming such
certification; or
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(ii)
A written report of a Consultant stating the Consultant’s recommendations,
including recommendations as to the use of such proceeds or awards, to cause the Long-Term
Debt Service Coverage Ratio for each of the periods described in subsection (i) of this section to
be not less than 1.20, or, if in the opinion of the Consultant the attainment of such level is
impracticable, to the highest practicable level; and an Officer’s Certificate of the Obligated Group
Representative certifying that the recipient will use such proceeds in accordance with the
recommendations contained in the Consultant’s report.
Each Member of the Obligated Group agrees that it will use such proceeds or awards, to the extent
permitted by law and any Related Loan Agreement and any Mortgage, only in accordance with the assumptions
described in subsection (i), or the recommendations described in subsection (ii), of this Section.
Limitations on Creation of Liens (Section 3.05)
(a)
Each Member of the Obligated Group agrees that it will not create or suffer to be created or permit
the existence of any Lien on Property now owned or hereafter acquired by it other than Permitted Liens.
(b)

Permitted Liens shall consist of the following:

(i)
Liens arising by reason of good faith deposits by any Member of the Obligated
Group in connection with leases of real estate, bids or contracts (other than contracts for the
payment of money), deposits by any Member of the Obligated Group to secure public or statutory
obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and deposits as security for the
payment of taxes or assessments or other similar charges;
(ii)
Any Lien arising by reason of deposits with, or the giving of any form of
security to, any governmental agency or any body created or approved by law or governmental
regulation for any purpose at any time as required by law or governmental regulation as a
condition to the transaction of any business or the exercise of any privilege or license, or to enable
any Member of the Obligated Group to maintain self-insurance or to participate in any funds
established to cover any insurance risks or in connection with workers’ compensation,
unemployment insurance, pension or profit sharing plans or other social security, or to share in the
privileges or benefits required for companies participating in such arrangements;
(iii)
Any judgment lien against any Member of the Obligated Group so long as such
judgment is being contested in good faith and execution thereon is stayed;
(iv)
(A) Rights reserved to or vested in any municipality or public authority by the
terms of any right, power, franchise, grant, license, permit or provision of law, affecting any
Property; (B) any liens on any Property for taxes, assessments, levies, fees, water and sewer rents,
and other governmental and similar charges and any liens of mechanics, materialmen, laborers,
suppliers or vendors for work or services performed or materials furnished in connection with
such Property, which are not due and payable or which are not delinquent or which, or the amount
or validity of which, are being contested and execution thereon is stayed or, with respect to liens
of mechanics, materialmen, laborers, suppliers or vendors, have been due for less than 180 days;
and (C) easements, rights-of-way, servitudes, restrictions, oil, gas or other mineral reservations
and other minor defects, encumbrances, and irregularities in the title to any Property which do not
materially impair the use of such Property or materially and adversely affect the value thereof;
(v)
Any Lien which is existing on the date of authentication and delivery of the
initial Obligation issued under the Master Trust Indenture, provided that no such Lien may be
increased, extended, renewed or modified to apply to any Property of any Member of the
Obligated Group not subject to such Lien on such date or to secure Indebtedness not Outstanding
as of the date of the Master Trust Indenture, unless such Lien as so extended, renewed or modified
otherwise qualifies as a Permitted Lien thereunder;

F-16
3377875.1 042120 FILE

(vi)
Any Liens of a new Member or a successor to an existing Member that is
permitted to remain outstanding after such new Member or successor becomes a Member of the
Obligated Group pursuant to paragraph (e) under the heading “Consolidation, Merger, Sale or
Conveyance” herein or paragraph (e) under the heading “Parties Becoming Members of the
Obligated Group” herein;
(vii)
Any Lien securing Non-Recourse Indebtedness permitted by paragraph (d)
under the heading “Limitations on Indebtedness” herein;
(viii)
Any Lien on Property acquired by a Member of the Obligated Group if the
indebtedness secured by the Lien is Additional Indebtedness permitted under the provisions under
the heading “Limitations or Indebtedness” herein, and if an Officer’s Certificate is delivered to the
Master Trustee certifying that (A) the Lien and the indebtedness secured thereby were created and
incurred by a Person other than the Member of the Obligated Group, and (B) the Lien was not
created for the purpose of enabling the Member of the Obligated Group to avoid the limitations of
the Master Trust Indenture on creation of Liens on Property of the Obligated Group;
(ix)
So long as no Event of Default exists under the Master Trust Indenture, any Lien
on accounts receivable and the proceeds from the sale thereof securing Indebtedness or Derivative
Agreements, which conforms to the limitations contained under the heading “Limitations on
Indebtedness” herein;
(x)
Any Lien on Property which secures Indebtedness or Derivative Agreements
that do not exceed in aggregate 20% of Total Operating Revenue as reflected in the most recent
Audited Consolidated Financial Statements of the Obligated Group;
(xi)
Any Lien in favor of a creditor or a trustee on the proceeds of Indebtedness and
any earnings thereon prior to the application of such proceeds and such earnings;
(xii)
Any Lien in favor of a trustee or other agent on the proceeds of Indebtedness
and any earnings thereon created by the irrevocable deposit of such monies for the purpose of
refunding or defeasing Indebtedness;
(xiii)

Any Lien securing all Obligations on a parity basis;

(xiv)
Liens on moneys deposited by patients or others with any Member of the
Obligated Group as security for or as prepayment for the cost of patient care;
(xv)
Liens on Property received by any Member of the Obligated Group through
gifts, grants or bequests, such Liens being due to restrictions on such gifts, grants or bequests of
Property or the income thereon;
(xvi)
Liens on those items described in, or the right to receive the items described in,
clauses (x), (y) and (z) of the definition of Gross Receipts set forth above;
(xvii) Liens on Property due to rights of third party payers for recoupment of amounts
paid to any Member of the Obligated Group;
(xviii)

Any Lien created in the Related Loan Agreements;

(xix)

The Mortgages; and

(xx)

Any Lien on Excluded Property.
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Limitations on Indebtedness (Section 3.06)
Each Member of the Obligated Group covenants and agrees that it will not incur any Additional
Indebtedness if, after giving effect to all other Indebtedness incurred by the Obligated Group, such Indebtedness
could not be incurred pursuant to any one of subsections (a) to (g) inclusive, set forth under this heading. Any
Indebtedness may be incurred only in the manner and pursuant to the terms set forth in such subsections. Each
Member of the Obligated Group further covenants and agrees that it will not incur any Additional Indebtedness
without the written consent of the Obligated Group Representative, as evidenced by an Officer’s Certificate to be
delivered to the Master Trustee prior to the incurrence of such Additional Indebtedness in accordance with the
requirements contained under the heading “Amount of Indebtedness,” and a certified resolution of the Governing
Board of such Member of the Obligated Group.
(a)
Long-Term Indebtedness may be incurred if prior to incurrence of the Long-Term Indebtedness
there is delivered to the Master Trustee:
(i)
An Officer’s Certificate of the Obligated Group Representative certifying that:
(A) the cumulative principal amount of all Long-Term Indebtedness incurred pursuant to this
subsection 3.06(a)(i)(A) does not exceed 20% of Total Operating Revenues, or (B) the Long-Term
Debt Service Coverage Ratio for the most recent twelve (12) full consecutive calendar months for
which there are Audited Consolidated Financial Statements available, taking all Long-Term
Indebtedness incurred after such period and the proposed Long-Term Indebtedness into account as
if such Long-Term Indebtedness had been incurred at the beginning of such period, is not less than
1.20 (provided, however, that for so long as the Series 1998 Bonds are Outstanding and the Credit
Facility Issuer therefor is not in default on its obligations under its Credit Facility insuring the
Series 1998 Bonds, such provisions shall require that the historic Long-Term Debt Service
Coverage Ratio be met based upon the average of the two most recent periods of twelve (12) full
calendar months for which Audited Consolidated Financial Statements are available); or
(ii)
(1) an Officer’s Certificate of the Obligated Group Representative
demonstrating that the Long-Term Debt Service Coverage Ratio for the most recent twelve (12)
full consecutive calendar months for which there are Audited Consolidated Financial Statements
available, excluding the proposed Long-Term Indebtedness, is at least 1.20 (provided, however,
that for so long as the Series 1998 Bonds are Outstanding and the Credit Facility Issuer therefor is
not in default on its obligations under its Credit Facility insuring the Series 1998 Bonds, such
provisions shall require that the historic Long-Term Debt Service Coverage Ratio be met based
upon the average of the two most recent periods of twelve (12) full calendar months for which
Audited Consolidated Financial Statements are available) and (2) a written report of a Consultant
demonstrating that the forecasted Long-Term Debt Service Coverage Ratio is not less than 1.20
for (x) in the case of Long-Term Indebtedness (other than a Guaranty) to finance capital
improvements, each of the two full Fiscal Years succeeding the date on which such capital
improvements are forecasted to be in operation or (y) in the case of Long-Term Indebtedness not
financing capital improvements or in the case of a Guaranty, each of the two full Fiscal Years
succeeding the date on which the Indebtedness is incurred, as shown by pro forma financial
statements for the Obligated Group for each such period, accompanied by a statement of the
relevant assumptions upon which such pro forma financial statements for the Obligated Group are
based; provided, however, that compliance with the tests set forth in this subparagraph (a)(ii) may
be evidenced by a certificate of the Obligated Group Representative in lieu of a Consultant’s
report where the Long-Term Debt Service Coverage Ratio set forth in this clause (a)(ii)(2) is equal
to or greater than 1.50; provided, however, that if the report of a Consultant states that
Governmental Restrictions have been imposed which make it impossible for the coverage
requirements of this subsection to be met, then such coverage requirements will be reduced to the
maximum coverage permitted by such Governmental Restrictions but in no event less than 1.00.
(b)
Long-Term Indebtedness incurred for the purpose of refunding any Outstanding Long-Term
Indebtedness may be incurred if, prior to the incurrence of such Long-Term Indebtedness, (i) the Long-Term
Indebtedness to be incurred does not constitute Cross-over Refunding Indebtedness there is delivered to the Master
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Trustee (A) an Officer’s Certificate of the Obligated Group Representative demonstrating that Maximum Annual
Debt Service will not increase by more than 15% after the incurrence of such proposed refunding Long-Term
Indebtedness and after giving effect to the disposition of the proceeds thereof and (B) an Opinion of Counsel stating
that upon the incurrence of such Proposed Long-Term Indebtedness and application of the proceeds thereof, the
Outstanding Long-Term Indebtedness to be refunded thereby will no longer be Outstanding; or (ii) the Indebtedness
proposed to be issued is Cross-over Refunding Indebtedness, there is delivered to the Master Trustee a certificate of
the Obligated Group Representative stating that the total Maximum Annual Debt Service on the proposed Crossover Refunding Indebtedness and the Related Cross-over Refunded Indebtedness, immediately after the issuance of
the proposed Cross-over Refunding Indebtedness, will not exceed the Maximum Annual Debt Service on the Crossover Refunded Indebtedness alone, immediately prior to the issuance of the Cross-over Refunding Indebtedness, by
more than 15%.
(c)
Short-Term Indebtedness may be incurred in the ordinary course of business subject to the
limitation that the aggregate of all Short-Term Indebtedness will not at any time exceed 20% of Total Operating
Revenues as reflected in the Audited Consolidated Financial Statements of the Obligated Group for the most recent
period of twelve consecutive months for which Audited Consolidated Financial Statements are available; provided,
however, that there will be a period of at least 30 consecutive calendar days during each such period of twelve
consecutive calendar months for which Audited Consolidated Financial Statements are available during which
Short-Term Indebtedness will not exceed 5% of Total Operating Revenues. For purposes of this paragraph (c), a
Guaranty of Short-Term Indebtedness shall be valued at 20% of the aggregate principal amount of the Short-Term
Indebtedness guaranteed so long as no payments are required to be made thereunder and so long as such Guaranty
constitutes a contingent liability under generally accepted accounting principles; provided that in the event such
Guaranty shall be drawn upon, such Guaranty shall be valued at 100% of the aggregate principal amount of the
Short-Term Indebtedness guaranteed. For the purpose of calculating compliance with the tests set for in this
paragraph (c), Short-Term Indebtedness secured by accounts receivable will not be taken into account except to the
extent provided in paragraph (f) under this heading.
(d)

Non-Recourse Indebtedness may be incurred without limit.

(e)

Subordinated Debt may be incurred without limit.

(f)
Short-Term Indebtedness secured by accounts receivable may be incurred within the limitations
imposed on the pledge or sale of accounts receivable, as provided in the last paragraph under this heading; provided
that at the time of incurrence, the outstanding principal amount of such Short-Term Indebtedness is less than or
equal to the fair market value of the accounts receivable pledged to secure such Short-Term Indebtedness. At any
time that the outstanding principal amount of such Short-Term Indebtedness is greater than the fair market value of
the accounts receivable pledged to secure such Short-Term Indebtedness, the excess amount will be treated as ShortTerm Indebtedness for the purposes of the tests set forth in paragraph (c) under this heading.
(g)
Indebtedness may be incurred in an amount limited to the cost of completion for the purpose of
financing the completion of the acquisition or construction of a Capital Addition with respect to which Indebtedness
has theretofore been incurred, provided there will be delivered to the Master Trustee (i) a certificate of the Obligated
Group Representative to the effect that the Obligated Group Representative did reasonably expect at the time the
initial Indebtedness was incurred that the proceeds of such Indebtedness, together with other available funds, would
be sufficient to complete the Capital Addition, (ii) a licensed architect’s or licensed engineer’s certificate to the
effect that the proceeds of such additional Indebtedness will be sufficient to complete the Capital Addition and
(iii) the amount of such Indebtedness is limited to the costs identified in (i) above plus necessary reserves and costs
related to issuance of such Indebtedness.
Indebtedness incurred pursuant to subsection (a)(i) under this heading may be reclassified as Indebtedness
incurred pursuant to any other of such subsections if the tests set forth in the subsection to which such Indebtedness
is to be reclassified are met at the time of such reclassification.
Indebtedness containing a “put” or “tender” provision pursuant to which the holder of such Indebtedness
may require that such Indebtedness be purchased prior to its maturity will not be considered Balloon Long-Term
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Indebtedness, solely by reason of such “put” or “tender” provision, and the put or tender provision will not be taken
into account in testing compliance with any debt incurrence test pursuant to this Section.
Accounts receivable of any Member or Members may be sold, pledged, assigned or otherwise disposed or
encumbered in accordance herewith in an aggregate amount not exceeding 75% of the three-month average
outstanding accounts receivable of the Obligated Group that are 90 days old or less as calculated in accordance with
generally accepted accounting principles. The three-month average will be calculated based on the month end
available balances for the three full calendar months immediately preceding the date on which such accounts
receivable are sold, pledged, assigned or otherwise disposed or encumbered. Accounts receivable that are more than
90 days old may not be sold, pledged, assigned or otherwise disposed or encumbered.
Long-Term Debt Service Coverage Ratio (Section 3.07)
(a)
The Members of the Obligated Group covenant to set rates and charges for their facilities, services
and products such that the Long-Term Debt Service Coverage Ratio, calculated at the end of each Fiscal Year, will
not be less than 1.10 for such prior Fiscal Year; provided, however, that in any case where Long-Term Indebtedness
has been incurred to acquire or construct capital improvements, the Long-Term Debt Service Requirement with
respect thereto will not be taken into account in making the foregoing calculation until the first Fiscal Year
commencing after the occupation or utilization of such capital improvements unless the Long-Term Debt Service
Requirement with respect thereto is required to be paid from sources other than the proceeds of such Long-Term
Indebtedness prior to such Fiscal Year.
(b)
If at any time the Long-Term Debt Service Coverage Ratio required by subsection (a) hereof, as
derived from the most recent Audited Consolidated Financial Statements for the most recent Fiscal Year, is not met,
the Obligated Group covenants to retain a Consultant within 30 days of the delivery of the aforementioned Audited
Consolidated Financial Statements to make recommendations to increase such Long-Term Debt Service Coverage
Ratio in the following Fiscal Year to the level required or, if in the opinion of the Consultant the attainment of such
level is impracticable, to the highest level attainable. Any Consultant so retained will be required to submit such
recommendations within 45 days after being so retained. Each Member of the Obligated Group agrees that it will, to
the extent permitted by Governmental Restrictions, follow the recommendations of the Consultant. So long as a
Consultant will be retained and each Member of the Obligated Group will follow such Consultant’s
recommendations to the extent permitted by such Governmental Restrictions, this Section will be deemed to have
been complied with even if the Long-Term Debt Service Coverage Ratio for the following Fiscal Year is below the
required level; provided, however, that the Obligated Group will not be required to retain a Consultant to make
recommendations pursuant to this subsection (b) more frequently than biennially.
Sale, Lease or Other Disposition of Operating Assets; Disposition of Cash and Investments; Unsecured Loans
to Non-Members; Sale of Accounts (Section 3.08)
(a)
Each Member of the Obligated Group agrees that it will not transfer Property in any Fiscal Year
(or other 12-month period for which Audited Consolidated Financial Statements are available) except for Transfers
of Property:
(i)
To any Person provided such Property has become inadequate, obsolete, worn
out, unsuitable, unprofitable, undesirable or unnecessary and the sale, lease, removal or other
disposition thereof will not impair the structural soundness, efficiency or economic value of the
remaining Property.
(ii)

To another Member of the Obligated Group without limit.

(iii)
To any Person provided there will be delivered to the Master Trustee prior to
such Transfer an Officer’s Certificate certifying that the Obligated Group is in compliance with
the requirements set forth under the heading “Long-Term Debt Service Coverage Ratio” and the
Long-Term Debt Service Coverage Ratio, adjusted to exclude the revenues and expenses derived
from the Operating Assets proposed to be disposed of, for the most recent period of twelve (12)

F-20
3377875.1 042120 FILE

full consecutive calendar months preceding the date of delivery of the Officer’s Certificate for
which the Audited Consolidated Financial Statements have been reported upon by independent
certified public accountants (which period of 12 full consecutive months will have ended not more
than eighteen calendar months prior to the date of the Officer’s Certificate) and such Long-Term
Debt Service Coverage Ratio is not less than 1.20 and not less than 65% of what it would have
been were such Transfer not to take place.
(iv)
To any Person if the aggregate Book Value of the Property Transferred pursuant
to this subsection (iv) in the current Fiscal Year does not exceed 10% of the Book Value of all
Property of the Obligated Group as shown in the Audited Consolidated Financial Statements for
the most recent Fiscal Year.
(v)
To any Person if the Property Transferred pursuant to this subsection (v) was
transferred in the ordinary course of business, and at fair and reasonable terms, no less favorable to
the Member of the Obligated Group, which could have been attained in a comparable arms-length
transaction; provided further, however, that the proceeds from such Property Transferred are used
to acquire Property, used to repay Indebtedness, or used for any other corporate purpose of a
Member or Members.
(vi)
To a Person which at the time of the Transfer is not a Member of the Obligated
Group or successor corporation pursuant to a merger or consolidation permitted by the Master
Trust Indenture, without limit, if such Person or successor corporation will, at the time of such
Transfer, become a Member of the Obligated Group pursuant to the Master Trust Indenture.
(b)
Any Member of the Obligated Group will have the right to sell, pledge, assign or otherwise
dispose of its accounts receivable, with or without recourse, if such Member of the Obligated Group will receive as
consideration for such sale, pledge, assignment or other disposition cash, services or Property equal to the fair
market value of the accounts receivable so sold, as certified to the Master Trustee in an Officer’s Certificate of such
Member of the Obligated Group and if such sale, pledge, assignment or other disposition meets the limitations
contained in the last paragraph under the heading “Limitations on Indebtedness” regarding the aggregate limit on the
pledge, sale or other disposition or encumbrance of accounts receivable.
(c)
Nothing contained under this heading is intended to prohibit the Transfer of Property, including
cash, for payment of goods and services in the ordinary course of business of, or for the acquisition of Property by,
the Members of the Obligated Group.
Consolidation, Merger, Sale or Conveyance (Section 3.09)
(a)
Each Member of the Obligated Group covenants that it will not merge or consolidate with, or sell
or convey all or substantially all of its assets to any Person unless:
(i)
Either a Member of the Obligated Group will be the successor corporation, or if
the successor corporation is not a Member of the Obligated Group, such successor corporation will
execute and deliver to the Master Trustee an appropriate instrument, satisfactory to the Master
Trustee, containing the agreement of such successor corporation to assume the due and punctual
payment of the principal of, premium, if any, and interest on all Outstanding Obligations issued
under the Master Trust Indenture according to their tenor and the due and punctual performance
and observance of all the covenants and conditions of the Master Trust Indenture and any
Supplement thereto; and
(ii)
No Member of the Obligated Group immediately after such merger or
consolidation, or such sale or conveyance, would be in default in the performance or observance
of any covenant or condition of the Master Trust Indenture; and
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(iii)
If all amounts due or to become due on any Related Bond which bears interest
which is not includable in the gross income of the recipient thereof under the Code have not been
fully paid to the holder thereof, there will have been delivered to the Master Trustee an Opinion of
Bond Counsel, in form and substance satisfactory to the Master Trustee, to the effect that under
then existing law the consummation of such merger, consolidation, sale or conveyance, whether or
not contemplated on any date of the delivery of such Related Bond, would not adversely affect the
exclusion of interest payable on such Related Bond from the gross income of the holder thereof for
purposes of federal income taxation; and
(iv)
There is delivered to the Master Trustee an Officer’s Certificate of the Obligated
Group Representative demonstrating that (A) if such merger, consolidation or sale of assets had
occurred at the beginning of the most recent period of 12 full consecutive calendar months for
which Audited Consolidated Financial Statements are available, the Long-Term Debt Service
Coverage Ratio for such period would have been not less than 1.10, (B) if such merger,
consolidation or sale of assets had occurred at the end of the most recent period of 12 full
consecutive calendar months for which Audited Consolidated Financial Statements are available
(which period of 12 full consecutive months will have ended not more than eighteen calendar
months prior to the date of the Officer’s Certificate), the conditions described in
subsection (a)(i)(B) under the heading “Limitation on Indebtedness” would have been satisfied for
the incurrence of an additional $1.00 of Additional Indebtedness, and (C) the unrestricted net
assets plus temporarily restricted net assets of the successor, resulting or acquiring corporation, as
the case may be, after giving effect to said merger or consolidation, or sale or conveyance of assets
is not less than 80% of the unrestricted net assets plus temporarily restricted net assets of the
Member of the Obligated Group which was merged into, consolidated with or whose assets were
acquired by, such successor corporation as reflected in the most recent Audited Consolidated
Financial Statements.
(b)
In case of any such consolidation, merger, sale or conveyance and upon any such assumption by
the successor corporation, such successor corporation will succeed to and be substituted for its predecessor, with the
same effect as if it had been named in the Master Trust Indenture as such predecessor or had become a Member of
the Obligated Group pursuant to the provisions described under the heading “Parties Becoming Members of the
Obligated Group,” as the case may be. Such successor corporation thereupon may cause to be signed, and may issue
in its own name Obligations issuable under the Master Trust Indenture; and upon the order of such successor
corporation and subject to all the terms, conditions and limitations in the Master Trust Indenture prescribed, the
Master Trustee will authenticate and will deliver Obligations that such successor corporation will have caused to be
signed and delivered to the Master Trustee. All Outstanding Obligations so issued by such successor corporation
under the Master Trust Indenture will in all respects have the same security position and benefit under the Master
Trust Indenture as Outstanding Obligations theretofore or thereafter issued in accordance with the terms of the
Master Trust Indenture as though all of such Obligations had been issued under the Master Trust Indenture without
any such consolidation, merger, sale or conveyance having occurred.
(c)
In case of any such consolidation, merger, sale or conveyance such changes in phraseology and
form (but not in substance) may be made in Obligations thereafter to be issued under the Master Trust Indenture as
may be appropriate.
(d)
In the event that the Officer’s Certificate described in subparagraph (a)(iv) under this heading has
been delivered, the Master Trustee may accept an Opinion of Counsel (not an employee of a Member of the
Obligated Group or an Affiliate in this case) as conclusive evidence that any such consolidation, merger, sale or
conveyance, and any such assumption, complies with the provisions of this Section and that it is proper for the
Master Trustee under the provisions of the Master Trust Indenture to join in the execution of any instrument
required to be executed and delivered by this Section.
(e)
Any Indebtedness previously incurred by the Person or successor corporation becoming a Member
of the Obligated Group pursuant to this Section will be permitted to remain outstanding, and any lien or security
interest securing such Indebtedness will be permitted to remain in effect if such Indebtedness could have been
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incurred pursuant to the provisions of the Master Trust Indenture immediately after such Person or successor
corporation became a Member of the Obligated Group.
(f)
All references in the Master Trust Indenture to successor corporations will be deemed to include
the surviving corporation in a merger.
Filing of Audited Consolidated Financial Statements, Certificate of No Default; Other Information (Section
3.10)
The Obligated Group covenants that it will:
(a)
Within 30 days after receipt of the audit report mentioned below, but in no event later than 150
days after the end of each Fiscal Year, file with the Master Trustee and with each Holder who may have so
requested in writing or on whose behalf the Master Trustee may have so requested, a copy of the Audited
Consolidated Financial Statements as of the end of such fiscal reporting period accompanied by the opinion of
independent certified public accountants. Such Audited Consolidated Financial Statements will be prepared in
accordance with generally accepted accounting principles and will include such statements necessary for a fair
presentation of financial position, statement of activity and changes in net assets and cash flows of such fiscal
reporting period.
(b)
Within 30 days after receipt of the audit report mentioned above, but in no event later than
150 days after the end of each Fiscal Year, file with the Master Trustee and with each Holder who may have so
requested or on whose behalf the Master Trustee may have so requested, an Officer’s Certificate stating the LongTerm Debt Service Coverage Ratio for such fiscal reporting period and stating whether, to the best knowledge of the
signer, any Member of the Obligated Group is in default in the performance of any covenant contained in the Master
Trust Indenture and, if so, specifying each such default of which the signer may have knowledge.
(c)
If an Event of Default will have occurred and be continuing, (i) file with the Master Trustee such
other financial statements and information concerning its operations and financial affairs (or of any consolidated or
Obligated Group of companies, including its consolidated or combined Affiliates, including any Member of the
Obligated Group) as the Master Trustee may from time to time reasonably request, excluding specifically donor
records, patient records and personnel records and (ii) provide access to its facilities for the purpose of inspection by
the Master Trustee during regular business hours or at such other times as the Master Trustee may reasonably
request.
(d)
Within 30 days after its receipt thereof, file with the Master Trustee a copy of each report which
any provision of the Master Trust Indenture requires to be prepared by a Consultant or an Insurance Consultant.
Parties Becoming Members of the Obligated Group (Section 3.11)
Persons which are not Members of the Obligated Group and corporations which are successor corporations
to any Member of the Obligated Group through a merger or consolidation permitted by the provisions described
under the heading “Consolidation, Merger, Sale or Conveyance” may, with the prior written consent of the
Obligated Group Representative, become Members of the Obligated Group, if:
(a)
The Person or successor corporation which is becoming a Member of the Obligated Group will
execute and deliver to the Master Trustee an appropriate instrument, satisfactory to the Master Trustee containing
the agreement of such Person or successor corporation (i) to become a Member of the Obligated Group under the
Master Trust Indenture and any Supplements and thereby become subject to compliance with all provisions of the
Master Trust Indenture and any Supplements pertaining to a Member of the Obligated Group, and the performance
and observance of all covenants and obligations of a Member of the Obligated Group under the Master Trust
Indenture, (ii) to adopt the same Fiscal Year as that of the Members of the Obligated Group, and
(iii) unconditionally and irrevocably guarantee to the Master Trustee and each other Member of the Obligated Group
that all Obligations issued and then Outstanding or to be issued and Outstanding under the Master Trust Indenture
will be paid in accordance with the terms thereof and of the Master Trust Indenture when due.
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(b)
Each instrument executed and delivered to the Master Trustee in accordance with subsection (a) of
this Section, will be accompanied by an Opinion of Counsel, addressed to and satisfactory to the Master Trustee,
each Related Bond Issuer and each Related Credit Facility Issuer, to the effect that such instrument has been duly
authorized, executed and delivered by such Person or successor corporation and constitutes a valid and binding
obligation enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy laws,
insolvency laws, other laws affecting creditors’ rights generally, equity principles and laws dealing with fraudulent
conveyances and that the obligations of such Person or successor corporation created thereunder include the
requirements described in subsection (a).
(c)
If all amounts due or to become due on any Related Bond which bears interest which is not
includable in the gross income of the recipient thereof under the Code have not been paid to the Holders thereof,
there will be filed with the Master Trustee, (i) an Opinion of Bond Counsel, in form and substance satisfactory to the
Master Trustee, to the effect that the consummation of such transaction would not adversely affect the exclusion of
the interest on any such Related Bond from the gross income of the holder thereof for purposes of federal income
taxation and (ii) an Opinion of Counsel, in form and substance satisfactory to the Master Trustee, to the effect that
the consummation of such transaction would not require the registration of any Obligations under the Securities Act
of 1933, as amended or the Supplements under the Trust Indenture Act of 1939, as amended, or if such registration
is required, that all applicable registration and qualification provisions of said acts have been complied with.
(d)
An Officer’s Certificate of the Obligated Group Representative will be provided to the Master
Trustee demonstrating that (i) after giving effect to the admission of such Person as a Member of the Obligated
Group, the unrestricted net assets plus temporarily restricted net assets of such Person and the unrestricted net assets
plus temporarily restricted net assets of the Obligated Group is not less than 80% of the unrestricted net assets plus
temporarily restricted net assets of the Obligated Group at the end of the Fiscal Year immediately preceding the year
in which such Person will become a member of the Obligated Group and (ii) the conditions described in
subsection (a)(i)(B) under the heading “Limitation on Indebtedness” have been satisfied for the incurrence of an
additional one dollar of Additional Indebtedness, assuming that the Person or corporation which is becoming a
Member of the Obligated Group had become a Member at the beginning of the most recent period of 12 full
consecutive calendar months for which Audited Consolidated Financial Statements are available (which period of 12
full consecutive months will have ended not more than 18 calendar months prior to the date of the Officer’s
Certificate).
(e)
Any Indebtedness previously incurred by a new Member of the Obligated Group will be permitted
to remain outstanding, and any lien or security interest securing such Indebtedness will be permitted to remain in
effect if such Indebtedness could have been incurred pursuant to the provisions described under the heading
“Limitations on Indebtedness” immediately after such Person became a Member of the Obligated Group.
Withdrawal from the Obligated Group (Section 3.12)
(a)
No Member of the Obligated Group may withdraw from the Obligated Group without the prior
written consent of the Obligated Group Representative; provided, that prior to the taking of such action, there is
delivered to the Master Trustee:
(i)
If all amounts due on any Related Bonds which bear interest which is not
includable in the gross income of the recipient thereof under the Code have not been paid to the
holders thereof, there will be delivered to the Master Trustee an Opinion of Bond Counsel, in form
and substance satisfactory to the Master Trustee, to the effect that under then existing law such
Member’s withdrawal from the Obligated Group, whether or not contemplated on any date of
delivery of any Related Bond, would not cause the interest payable on such Related Bond to
become includable in the gross income of the recipient thereof under the Code;
(ii)
(A) An Officer’s Certificate of the Obligated Group Representative
demonstrating that (1) the conditions described in subsection (a)(i)(B) under the heading
“Limitation on Indebtedness” have been satisfied for the incurrence of an additional one dollar of
Additional Indebtedness, assuming such withdrawal to have occurred at the end of the most recent
period of 12 full consecutive calendar months for which Audited Consolidated Financial
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Statements are available, (2) the Long-Term Debt Service Coverage Ratio for the most recent
period of 12 full consecutive calendar months for which Audited Consolidated Financial
Statements are available (x) would not, if such withdrawal had occurred at the end of such period,
be reduced by more than 35%; provided, however, that in no event will such ratio be reduced to
less than 1.20, or (y) would be greater than in the absence of such withdrawal, and (3) after giving
effect to the withdrawal of such Member of the Obligated Group, the unrestricted net assets plus
temporarily restricted net assets of the Obligated Group is not less than 80% of the unrestricted net
assets plus temporarily restricted net assets of the Obligated Group at the end of the Fiscal Year
immediately preceding the year in which such Member of the Obligated Group withdraws from
the Obligated Group; or (B) a written report of a Consultant demonstrating that the forecasted
average Long-Term Debt Service Coverage Ratio for the two periods of 12 full consecutive
calendar months succeeding the proposed date of such withdrawal is greater than 1.35; provided,
however, that compliance with the test set forth in clause (B) above may be evidenced by an
Officer’s Certificate of the Obligated Group Representative in lieu of a Consultant’s report where
the Long-Term Debt Service Coverage Ratio for each of the two periods of twelve full
consecutive calendar months succeeding the proposed date of such withdrawal is greater than 2.00
and not less than 65% of what it would have been were such withdrawal not to take place,
assuming such withdrawal had occurred on the first day of the most recent twelve month period
for which Audited Consolidated Financial Statements of the Obligated Group are available; and
(iii)
an Opinion of Counsel, addressed and satisfactory to the Master Trustee and
each Credit Facility Issuer to the effect that such withdrawal is authorized by and complies with all
Governmental Restrictions and the provisions of the Master Trust Indenture and any agreements
or other documents relating to the Master Trust Indenture, the Obligations or the Related Bonds.
(b)
Upon the withdrawal of any Member from the Obligated Group pursuant to subsection (a) of this
Section, any guaranty by such Member pursuant hereto will be released and discharged in full and all liability of
such Member of the Obligated Group with respect to all Obligations Outstanding under the Master Trust Indenture
will cease.
Permitted Releases and Permitted Modifications with Respect to the Mortgages (Section 3.13)
(a) The Mortgages have been assigned or granted to the Master Trustee as additional security for all
Obligations issued and to be issued under the Master Trust Indenture. The Members of the Obligated Group
covenant that except for Permitted Releases described in paragraph (b) of Section 3.13 (which Permitted Releases
shall also include a release to implement a sale and leaseback of a portion of the Mortgaged Property), the Members
of the Obligated Group shall not release or allow the release of any of the Mortgaged Property encumbered by the
Mortgages from the Lien of such Mortgages. The Members of the Obligated Group also covenant that, except for
Permitted Modifications described in paragraph (c) of Section 3.13, the Members of the Obligated Group shall not
modify or amend any of the Mortgages.
(b)

Permitted Releases shall include only the following:

(1)
a release made with respect to a portion of the Mortgaged Property that is to be
disposed of in conjunction with a Transfer of Property permitted under Section 3.08 of the Master
Trust Indenture (other than Section 3.08(a)(ii)); provided that (i) no such release shall be with
respect to the primary healthcare facilities of any Member of the Obligated Group (primary
healthcare facilities being any premises that include a building containing more than fifty (50)
acute care inpatient beds that are licensed to any Member of the Obligated Group); (ii) any such
release shall not, as determined in an Officer’s Certificate of the Obligated Group Representative
delivered to the Master Trustee, impair the ability of the applicable Member of the Obligated
Group to perform its functions as a Health Care Facility; and (iii) if the portion of the Mortgaged
Property to be released was financed or refinanced with the proceeds of Related Bonds, there is
delivered to the Master Trustee an Opinion of Bond Counsel, in form and substance satisfactory to
the Master Trustee, to the effect that under then existing law the consummation of such release, in
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and of itself, would not adversely affect the exclusion of interest payable on such Related Bonds
from the gross income of the holder thereof for purposes of federal income taxation; or
(2)
a release made with respect to a portion of the Mortgaged Property of a Member
upon the withdrawal of such Member from the Obligated Group in accordance with Section 3.12
of the Master Trust Indenture; provided that any Related Bonds issued for the benefit of, or the
proceeds of which were used at facilities of, such withdrawing Member have been redeemed,
defeased or discharged at or prior to the date of such Member’s withdrawal from the Obligated
Group; or
(3)
a release made with respect to a portion of the Mortgaged Property, so long as
such portion constitutes Excluded Property; or
(4)
a release made with respect to any portion of the Mortgaged Property so long as
a Mortgage is granted to the Master Trustee on additional Property (to be added as additional
Mortgaged Property), which additional Property is to be used by the Obligated Group to provide
clinical services, or to provide support for clinical services, at the Health Care Facilities of one or
more Members of the Obligated Group, and which additional Property has an appraised value
equal to or greater than the appraised value of the portion of the Mortgaged Property being
released; provided, however, that such substituted Property is not subject to any Liens other than
Liens that are Permitted Liens for the Mortgaged Property (“appraised value” means a market
value appraisal performed at the Obligated Group’s expense by an independent M.A.I. appraiser
selected by the Obligated Group, dated not more than one year prior to the date presented and
accompanied by a bring-down letter from the appraiser, dated not more than one week prior to the
date of substitution, to the effect that the condition and appraised value of the appraised property
have not changed materially from the date of the appraisal); provided further, however, that any
grant of a Mortgage on any substitute Mortgaged Property shall be accompanied by a mortgagee’s
policy of title insurance reasonably satisfactory to the Master Trustee and evidence reasonably
satisfactory to the Master Trustee, in the form of zoning coverage in the title insurance policy or
an opinion of counsel, or both, that the substitute Mortgaged Property and any remaining
Mortgaged Property meet applicable zoning requirements; or
(5)
a release made with respect to machinery, equipment, fixtures or other personal
property located on the Mortgaged Property if such property would be eligible to be disposed of
pursuant to the provisions of Section 3.08(a) of the Master Trust Indenture, or in order to
implement a permitted financing or a sale and leaseback with respect to such machinery,
equipment, fixtures or other personal property, or a sale and leaseback with respect to a portion of
the Mortgaged Property; or
(6)
a release made with respect to a portion of the Mortgaged Property, but only
with the prior written consent of certain Credit Facility Issuers.
(c)

Permitted Modifications shall include only the following:

(1)
a modification or amendment to a Mortgage to cure any ambiguity or formal
defect or omission therein; or
(2)
a modification or amendment to a Mortgage to correct or supplement any
provision therein which may be inconsistent with any other provision therein, or to make any other
modifications or amendments with respect to matters or questions arising under such Mortgage
which shall not materially and adversely affect the interests of the Holders; or
(3)
a modification or amendment to a Mortgage to grant or confer ratably upon all
of the Holders any additional rights, remedies, powers or authority that may lawfully be granted or
conferred upon the Holders; or
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(4)
a modification or amendment to a Mortgage to make any necessary or
appropriate changes to reflect the issuance of additional Obligations in accordance with the
provisions of Section 3.06 of the Master Trust Indenture; or
(5)
a modification or amendment to a Mortgage, or a consent with respect thereto,
to implement any necessary or appropriate changes to reflect matters relating to zoning, land use,
environmental and other real property laws, ordinances, rules or regulations that in substance do
not alter the security provided pursuant to such Mortgage or that shall not materially and adversely
affect the interests of the Holders; or
(6)
a modification or amendment to a Mortgage covering a portion of the
Mortgaged Property so long as such portion constitutes Excluded Property; or
(7)
a modification or amendment to a Mortgage, but only with the prior written
consent of certain Credit Facility Issuers.
(d)
The Master Trustee, at the direction of the Obligated Group Representative as set forth in an
Officer’s Certificate, shall cooperate with the Obligated Group and execute any and all documents or instruments in
order to promptly implement any such Permitted Release or Permitted Modification. In addition, the Master
Trustee, at the direction of the Obligated Group Representative as set forth in an Officer’s Certificate, shall grant
such consents and approvals, and shall subordinate the Lien on a portion of the Mortgaged Property to such
easements or other non-monetary encumbrances, as a Member of the Obligated Group may from time to time
request; provided that any such action does not materially impair the Lien of the applicable Mortgage on the
Mortgaged Property nor materially diminish the value or utility of the Mortgaged Property.
Events of Default (Section 4.01)
Event of Default, as used herein, will mean any of the following events:
(a)
The Members of the Obligated Group will fail to make any payment of the principal of, the
premium, if any, or interest on any Obligations issued and Outstanding under the Master Trust Indenture when and
as the same will become due and payable, whether at maturity, by proceedings for redemption, by acceleration or
otherwise, in accordance with the terms thereof, of the Master Trust Indenture or of any Supplement;
(b)
Any Member of the Obligated Group will fail duly to perform, observe or comply with any
covenant or agreement on its part under the Master Trust Indenture for a period of 30 days after the date on which
written notice of such failure, requiring the same to be remedied, will have been given to the Members of the
Obligated Group and the Obligated Group Representative by the Master Trustee, or to the Members of the Obligated
Group and the Obligated Group Representative and the Master Trustee by the Holders of at least 25% in aggregate
principal amount of Obligations then Outstanding or by the Credit Facility Issuer, if any, with respect to an
Obligation or Related Bonds; provided, however, that if said failure be such that it cannot be corrected within
30 days after the receipt of such notice, it will not constitute an Event of Default if corrective action is instituted
within such 30-day period and diligently pursued until the Event of Default is corrected;
(c)
An event of default will occur under a Related Bond Indenture, under a Related Loan Agreement,
upon a Related Bond or under a Mortgage that secures any Obligation issued under the Master Trust Indenture;
(d)
(i) Any Member of the Obligated Group will fail to make any required payment with respect to
any Indebtedness (other than Obligations issued and Outstanding under the Master Trust Indenture), which
Indebtedness is in an aggregate principal amount greater than 1% of Total Operating Revenues for the most recent
Fiscal Year whether such Indebtedness now exists or will hereafter be created, and any period of grace with respect
thereto will have expired, or (ii) there will occur an event of default as defined in any mortgage, indenture or
instrument under which there may be issued, or by which there may be secured or evidenced, any Indebtedness,
which Indebtedness is in an aggregate principal amount greater than 1% of Total Operating Revenues for the most
recent Fiscal Year whether such Indebtedness now exists or will hereafter be created, which event of default will not
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have been waived by the holder of such mortgage, indenture or instrument, and as a result of such failure to pay or
other event of default such Indebtedness will have been accelerated; provided, however, that such default will not
constitute an Event of Default within the meaning of this Section if within 30 days (i) written notice is delivered to
the Master Trustee, signed by the Obligated Group Representative, that such Member of the Obligated Group is
contesting the payment of such Indebtedness and within the time allowed for service of a responsive pleading if any
proceeding to enforce payment of the Indebtedness is commenced, any Member of the Obligated Group in good
faith will commence proceedings to contest the obligation to pay such Indebtedness and if a judgment relating to
such Indebtedness has been entered against such Member of the Obligated Group (A) the execution of such
judgment has been stayed or (B) sufficient moneys are escrowed with a bank or trust company for the payment of
such Indebtedness;
(e)
The entry of a decree or order by a court having jurisdiction in the premises for an order for relief
against any Member of the Obligated Group, or approving as properly filed a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of such Member under the United States Bankruptcy Code
or any other applicable federal or state law, or appointing a receiver, liquidator, custodian, assignee, or sequestrator
(or other similar official) of such Member or of any substantial part of its Property, or ordering the winding up or
liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of 90
consecutive days; and
(f)
The institution by any Member of the Obligated Group of proceedings for an order for relief, or
the consent by it to an order for relief against it, or the filing by it of a petition or answer or consent seeking
reorganization, arrangement, adjustment, composition or relief under the United States Bankruptcy Code or any
other similar applicable federal or state law, or the consent by it to the filing of any such petition or to the
appointment of a receiver, liquidator, custodian, assignee, trustee or sequestrator (or other similar official) of such
Member of the Obligated Group or of any substantial part of its Property, or the making by it of an assignment for
the benefit of creditors, or the admission by it in writing of its inability to pay its debts generally as they become
due.
Acceleration; Annulment of Acceleration (Section 4.02)
(a)
Upon the occurrence and during the continuation of an Event of Default under the Master Trust
Indenture, the Master Trustee may and, upon the written request of the Holders of not less than 25% in aggregate
principal amount of Obligations Outstanding, will, by notice to the Members of the Obligated Group declare all
Obligations Outstanding immediately due and payable, whereupon such Obligations will become and be
immediately due and payable, anything in the Obligations or in any other section of the Master Trust Indenture to
the contrary notwithstanding. In the event Obligations are accelerated there will be due and payable on such
Obligations an amount equal to the total principal amount of all such Obligations, plus all interest accrued thereon to
the date of acceleration and, to the extent permitted by applicable law, which accrues to the date of payment.
(b)
At any time after the principal of the Obligations will have been so declared to be due and payable
and before the entry of final judgment or decree in any suit, action or proceeding instituted on account of such
default, if (i) the Obligated Group has paid or caused to be paid or deposited with the Master Trustee money
sufficient to pay all matured installments of interest and interest on installments of principal and interest and
principal or redemption prices then due (other than the principal then due only because of such declaration) of all
Obligations Outstanding; (ii) the Obligated Group has paid or caused to be paid or deposited with the Master Trustee
money sufficient to pay the charges, compensation, expenses, disbursements, advances, fees and liabilities of the
Master Trustee; (iii) all other amounts then payable by the Obligated Group under the Master Trust Indenture will
have been paid or a sum sufficient to pay the same will have been deposited with the Master Trustee; and (iv) every
Event of Default (other than a default in the payment of the principal of such Obligations then due only because of
such declaration) will have been remedied or waived pursuant to the provisions under the heading “Waiver of Event
of Default”, then the Master Trustee may, and upon the written request of Holders of not less than 25% in aggregate
principal amount of the Obligations Outstanding will, annul such declaration and its consequences with respect to
any Obligations or portions thereof not then due by their terms. No such annulment will extend to or affect any
subsequent Event of Default or impair any right consequent thereon.
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Additional Remedies and Enforcement of Remedies (Section 4.03)
(a)
Upon the occurrence and continuance of an Event of Default under the Master Trust Indenture, the
Master Trustee may, and upon the written request of the Holders of not less than 25% in aggregate principal amount
of the Obligations Outstanding or upon the request of the Credit Facility Issuer, if any, with respect to any series of
Obligations or Related Bonds, together with indemnification of the Master Trustee to its satisfaction therefor, will,
proceed forthwith to protect and enforce its rights and the rights of the Holders under the Master Trust Indenture by
such suits, actions or proceedings as the Master Trustee, being advised by counsel, will deem expedient, including
but not limited to:
(i)
Enforcement of the right of the Holders to collect and enforce the payment of
amounts due or becoming due under the Obligations;
(ii)

Bring suit upon all or any part of the Obligations;

(iii)
Civil action to require any Person holding moneys, documents or other property
pledged to secure payment of amounts due or to become due on the Obligations to account as if it
were the trustee of an express trust for the Holders;
(iv)
Civil action to enjoin any acts or things, which may be unlawful or in violation
of the rights of the Holders;
(v)
Enforcement of rights as a secured party under the Uniform Commercial Code
of the State of New York;
(vi)
Enforcement of any Mortgage granted by any Member of the Obligated Group
to secure any one or more Obligations; and
(vii)
Enforcement of any other right of the Holders conferred by law or by the Master
Trust Indenture.
(b)
Regardless of the happening of an Event of Default, the Master Trustee, if requested in writing by
the Holders of not less than 25% in aggregate principal amount of the Obligations then Outstanding or the Credit
Facility Issuer, if any, with respect to a series of Obligations or Related Bonds, will, upon being indemnified to its
satisfaction therefor, institute and maintain such suits and proceedings as it may be advised will be necessary or
expedient (i) to prevent any impairment of the security under the Master Trust Indenture by any acts which may be
unlawful or in violation thereof, or (ii) to preserve or protect the interests of the Holders, provided that such request
and the action to be taken by the Master Trustee are not in conflict with any applicable law or the provisions of the
Master Trust Indenture and, in the sole judgment of the Master Trustee, are not unduly prejudicial to the interest of
the Holders not making such request.
(c)
Upon the occurrence of an Event of Default, the Master Trustee may, and if requested in writing
by the Holders of not less than 25% in aggregate principal amount of the Obligations then Outstanding or the Credit
Facility Issuer, if any, with respect to a series of Obligations or Related Bonds, realize upon any security interest
which the Master Trustee may have in Gross Receipts and will establish and maintain a Gross Receipts Revenue
Fund into which will be deposited all Gross Receipts as and when received. All amounts deposited into the Gross
Receipts Revenue Fund will be applied by the Master Trustee or made available to any alternate paying agent
appointed pursuant to any Supplement for application (i) to the payment of the reasonable and necessary operating
expenses of the Obligated Group, all in accordance with budgeted amounts proposed by the Obligated Group
Representative, (ii) to the payment of the principal or redemption price of, and interest on all Obligations in
accordance with their respective terms, and (iii) such other amounts as may be required by the Master Trust
Indenture and any Supplement thereto. Pending such application, all such moneys and investments in the Gross
Receipts Revenue Fund will be held for the equal and ratable benefit of all Obligations Outstanding; provided, that
amounts held in the Gross Receipts Revenue Fund for making of debt service payments on or after the due date for
Obligations will be reserved and set aside solely for the purpose of making such payment. In addition, with regard
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to Gross Receipts, the Master Trustee may take any one or more of the following actions: (i) during normal business
hours enter the offices or facilities of any Member of the Obligated Group and examine and make copies of the
financial books and records of the Member relating to the Gross Receipts and take possession of all checks or other
orders for payment of money and moneys in the possession of the Members of the Obligated Group representing
Gross Receipts or proceeds thereof; (ii) notify any account debtors obligated on any Gross Receipts to make
payment directly to the Master Trustee, (iii) following such notification to account debtors, collect, or, in good faith
compromise, settle, compound or extend amounts payable as Gross Receipts which are in the form of accounts
receivable or contract rights from each Member’s account debtors by suit or other means and give a full acquittance
therefor and receipt therefor in the name of the Member whether or not the full amount of any such account
receivable or contract right owing will be paid to the Master Trustee; (iv) forbid any Member to extend,
compromise, compound or settle any accounts receivable or contract rights which represent any unpaid assigned
Gross Receipts, or release, wholly or partly, any person liable for the payment thereof (except upon receipt of the
full amount due) or allow any credit or discount thereon; or (v) endorse in the name of the applicable Member any
checks or other orders for the payment of money representing any unpaid assigned Gross Receipts or the proceeds
thereof.
(d)
In addition to any remedies enforceable pursuant to the Master Trust Indenture, upon the
occurrence and continuance of any Event of Default under the Master Trust Indenture, the Master Trustee may, and
upon the written request of the Holders of not less than 25% in aggregate principal amount of the Obligations
Outstanding, as provided in Section 4.03(a) of the Master Trust Indenture, together with indemnification of the
Master Trustee to its satisfaction therefor, shall, proceed forthwith to protect and enforce its rights and the rights of
the Holders under the Master Trust Indenture by such suits, actions, foreclosure proceedings or other proceedings as
the Master Trustee, being advised by counsel, shall deem expedient regarding enforcement of rights under the
Mortgages. Any proceeds received from the enforcement of the rights of the Master Trustee as beneficiary under
any particular Mortgage shall be distributed by the Master Trustee to satisfy any amounts then due and owing under
any Obligations in accordance with the Master Trust Indenture.
Application of Moneys after Default (Section 4.04)
During the continuance of an Event of Default, subject to the expenditure of moneys to make any payments
required to permit any Member of the Obligated Group to comply with any requirement or covenant in any Related
Indenture to cause Related Bonds the interest on which, immediately prior to such Event of Default, is excludable
from the gross income of the recipients thereof for federal income tax purposes under the Code to retain such status
under the Code, all Gross Receipts and other moneys received by the Master Trustee pursuant to any right given or
action taken under the provisions of the Article of the Master Trust Indenture relating to Events of Default will be
applied, after the payment of any compensation, expenses, disbursements and advances then owing to the Master
Trustee pursuant to the Master Trust Indenture and with respect to the payment of Obligations thereunder, as
follows:
(a)
and payable:

Unless the principal of all Outstanding Obligations will have become or have been declared due

First: To the payment to the Persons entitled thereto of all installments of interest then
due on Obligations in the order of the maturity of such installments, and, if the amount available
will not be sufficient to pay in full any installment or installments maturing on the same date, then
to the payment thereof ratably, according to the amounts due thereon to the Persons entitled
thereto, without any discrimination or preference;
Second: To the payment to the Persons entitled thereto of the unpaid principal
installments of any Obligations which shall have become due, together with (i) any premium
(including, without limitation, any make-whole amount) due thereon, and (ii), as provided in
Section 2.05 of the Master Trust Indenture, any and all other payments or amounts, other than
interest, due on any Obligations whether at maturity or by call for redemption, in the order of their
due dates, and if the amounts available will not be sufficient to pay in full all Obligations due on
any date, then to the payment thereof ratably, according to the amounts of principal installments
due on such date, to the Persons entitled thereto, without any discrimination or preference; and
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Third: To the extent there exists a Credit Facility Issuer with respect to any series of
Obligations or Related Bonds, amounts owed to such Credit Facility Issuer by the Obligated
Group and not otherwise paid under clauses First and Second above.
(b)
If the principal of all Outstanding Obligations shall have become or have been declared due and
payable, to the payment of the principal and interest then due and unpaid, together with (i) any premium (including,
without limitation, any make-whole amount) due thereon, and (ii), as provided in Section 2.05 of the Master Trust
Indenture, any and all other payments or amounts due on any Obligations, upon Obligations without preference or
priority of principal over interest or of interest over principal, or of any installment of interest over any other
installment of interest, or of any Obligation over any other Obligation, ratably, according to the amounts due
respectively for principal and interest and premium (including, without limitation, any make-whole amount) due
thereon, and, as provided in Section 2.05 of the Master Trust Indenture, any and all other payments or amounts due
on any Obligations, to the Persons entitled thereto without any discrimination or preference.
(c)
If the principal of all Outstanding Obligations will have been declared due and payable, and if
such declaration will thereafter have been rescinded and annulled under the provisions of the Article of the Master
Trust Indenture relating to Events of Default, then, subject to the provisions of paragraph (b) of this Section in the
event that the principal of all Outstanding Obligations will later become due or be declared due and payable, the
moneys will be applied in accordance with the provisions of paragraph (a) of this Section.
Whenever moneys are to be applied by the Master Trustee pursuant to the provisions of this Section, such
moneys will be applied by it at such times, and from time to time, as the Master Trustee will determine, having due
regard for the amount of such moneys available for application and the likelihood of additional moneys becoming
available for such application in the future. Whenever the Master Trustee will apply such moneys, it will fix the
date upon which such application is to be made and upon such date interest on the amounts of principal to be paid on
such dates will cease to accrue. The Master Trustee will give such notice as it may deem appropriate of the deposit
with it of any such moneys and of the fixing of any such date, and will not be required to make payment to the
Holder of any unpaid Obligation until such Obligation will be presented to the Master Trustee for appropriate
endorsement of any partial payment or for cancellation if fully paid.
Moneys held in the Gross Receipts Revenue Fund will be invested in Government Obligations, which
mature or are redeemable at the option of the holder not later than such times as will be required to provide moneys
needed to make the payments or transfers therefrom. Subject to the foregoing, such investments will be made in
accordance with a certificate of the Obligated Group Representative directing the Master Trustee to make specific
investments. Unless otherwise provided in the Master Trust Indenture, the Master Trustee will sell or present for
redemption, any Government Obligation so acquired whenever instructed to do so pursuant to an Officer’s
Certificate or whenever it will be necessary to do so to provide moneys to make payments or transfers from the
Gross Receipts Revenue Fund. The Master Trustee will not be liable or responsible for making any such investment
in the manner provided above and will not be liable for any loss resulting from any such investment. Any
investment income derived from any investment of moneys on deposit in the Gross Receipts Revenue Fund will be
credited to the Gross Receipts Revenue Fund and retained therein until applied to approved purposes.
Whenever all Obligations and interest thereon have been paid under the provisions of this Section and all
expenses and charges of the Master Trustee have been paid, any balance remaining will be paid to the Person
entitled to receive the same; if no other Person will be entitled thereto, then the balance will be paid to the Members
of the Obligated Group, their respective successors, or as a court of competent jurisdiction may direct.
Holders’ Control of Proceedings (Section 4.07)
If an Event of Default will have occurred and be continuing, the Holders of not less than a majority in
aggregate principal amount of Obligations then Outstanding will have the right, at any time, by an instrument in
writing executed and delivered to the Master Trustee and accompanied by indemnity satisfactory to the Master
Trustee, to direct the method and place of conducting any proceeding to be taken in connection with the enforcement
of the terms and conditions of the Master Trust Indenture or for the appointment of a receiver or any other
proceedings under the Master Trust Indenture, provided that such direction is not in conflict with any applicable law
or the provisions of the Master Trust Indenture, and is not unduly prejudicial to the interest of any Holders not
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joining in such direction, and provided further, that the Master Trustee will have the right to decline to follow any
such direction if the Master Trustee in good faith will determine that the proceeding so directed would involve it in
personal liability, in the sole judgment of the Master Trustee, and provided further that nothing in this Section will
impair the right of the Master Trustee in its discretion to take any other action under the Master Trust Indenture
which it may deem proper and which is not inconsistent with such direction by the Holders provided, further,
however, that the Credit Facility Issuer, if any, with regard to any series of Obligations or any series of Related
Bonds secured by Obligations, and not the Holders, will have the right to control proceedings with respect thereto in
the manner described in this Section.
Waiver of Event of Default (Section 4.09)
(a)
No delay or omission of the Master Trustee or of any Holder to exercise any right or power
accruing upon any Event of Default will impair any such right or power or will be construed to be a waiver of any
such Event of Default or an acquiescence therein. Every power and remedy given by the Article of the Master Trust
Indenture relating to Events of Default to the Master Trustee and the Holders, respectively, may be exercised from
time to time and as often as may be deemed expedient by them.
(b)
The Master Trustee, with the consent of the Credit Facility Issuer, if any, of any affected
Obligations or Related Bonds may waive any Event of Default which in its opinion will have been remedied before
the entry of final judgment or decree in any suit, action or proceeding instituted by it under the provisions of the
Master Trust Indenture, or before the completion of the enforcement of any other remedy thereunder.
(c)
Notwithstanding anything contained in the Master Trust Indenture to the contrary, the Master
Trustee, upon the written request of the Holders of not less than a majority of the aggregate principal amount of
Obligations then Outstanding, with the consent of the Credit Facility Issuer, if any, of any affected Obligations or
Related Bonds, will waive any Event of Default under the Master Trust Indenture and its consequences; provided,
however, that, except under the circumstances set forth in subsection (b) of the section captioned “Acceleration;
Annulment of Acceleration” herein, a default in the payment of the principal of, premium, if any, or interest on any
Obligation, when the same will become due and payable by the terms thereof or upon call for redemption, may not
be waived without the written consent of the Holders of all the Obligations (with respect to which such payment
default exists) at the time Outstanding.
(d)
In case of any waiver by the Master Trustee of an Event of Default under the Master Trust
Indenture, the Members of the Obligated Group, the Master Trustee and the Holders will be restored to their former
positions and rights thereunder, respectively, but no such waiver will extend to any subsequent or other Event of
Default or impair any right consequent thereon.
Appointment of Receiver (Section 4.10)
Upon the occurrence of any Event of Default, unless the same shall have been waived as provided in the
Master Trust Indenture, the Master Trustee shall be entitled as a matter of right if it shall so elect, (i) forthwith and
without declaring the Obligations to be due and payable, (ii) after declaring the same to be due and payable, or (iii)
upon the commencement of an action to enforce the specific performance of the Master Trust Indenture or in aid
thereof or upon the commencement of any other judicial proceeding to enforce any right of the Master Trustee or the
Holders, to the appointment of a receiver or receivers of any or all of the Property of the Obligated Group with such
powers as the court making such appointment will confer. Each Member of the Obligated Group, respectively,
consents and agrees, and will if requested by the Master Trustee consent and agree at the time of application by the
Trustee for appointment of a receiver of its Property, to the appointment of such receiver of its Property and that
such receiver may be given the right, power and authority, to the extent the same may lawfully be given, to take
possession of and operate and deal with such Property and the revenues, profits and proceeds therefrom, with like
effect as the Member of the Obligated Group could do so, and to borrow money and issue evidences of indebtedness
as such receiver.
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Notice of Default (Section 4.12)
The Master Trustee will, within 10 days after it has actual knowledge of the occurrence of an Event of
Default, mail, by first class mail, to all Holders as the names and addresses of such Holders appear upon the books
of the Master Trustee, notice of such Event of Default known to the Master Trustee, unless such Event of Default
will have been cured before the giving of such notice; provided that, except in the case of default in the payment of
the principal of or premium, if any, or interest on any of the Obligations and the Events of Default specified in
subsections (e) and (f) under the heading “Events of Default”, the Master Trustee will be protected in withholding
such notice if and so long as the board of directors, the executive committee, or a trust committee of directors or any
responsible officer of the Master Trustee in good faith determines that the withholding of such notice is in the
interests of the Holders.
Removal and Resignation of the Master Trustee (Section 5.04)
The Master Trustee may resign on its motion or may be removed at any time by an instrument or
instruments in writing signed by the Holders of not less than a majority of the principal amount of Obligations then
Outstanding or, if no Event of Default will have occurred and be continuing, by an instrument in writing signed by
the Obligated Group Representative. No such resignation or removal will become effective unless and until a
successor Master Trustee (or temporary successor trustee as provided below) has been appointed and has assumed
the trusts created by the Master Trust Indenture. Written notice of such resignation or removal will be given to the
Members of the Obligated Group and to each Holder by first class mail at the address then reflected on the books of
the Master Trustee and such resignation or removal will take effect upon the appointment and qualification of a
successor Master Trustee. A successor Master Trustee may be appointed by the Obligated Group Representative or,
if no such appointment is made by the Obligated Group Representative within 30 days of the date notice of
resignation or removal is given, the Holders of not less than a majority in aggregate principal amount of Obligations
Outstanding. In the event a successor Master Trustee has not been appointed and qualified within 60 days of the
date notice of resignation is given, the Master Trustee, any Member of the Obligated Group or any Holder may
apply to any court of competent jurisdiction for the appointment of a temporary successor Master Trustee to act until
such time as a successor is appointed as above provided.
Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or unless required
by law, any successor Master Trustee will be a trust company or bank having the powers of a trust company as to
trusts, qualified to do and doing trust business in one or more states of the United States of America and having an
officially reported combined capital, surplus, undivided profits and reserves aggregating at least $50,000,000, if
there is such an institution willing, qualified and able to accept the trust upon reasonable or customary terms.
Every successor Master Trustee howsoever appointed under the Master Trust Indenture will execute,
acknowledge and deliver to its predecessor and also to each Member of the Obligated Group an instrument in
writing, accepting such appointment under the Master Trust Indenture, and thereupon such successor Master
Trustee, without further action, will become fully vested with all the rights, immunities, powers, trusts, duties and
obligations of its predecessor, and such predecessor will execute and deliver an instrument transferring to such
successor Master Trustee all the rights, powers and trusts of such predecessor. The predecessor Master Trustee will
execute any and all documents necessary or appropriate to convey all interest it may have to the successor Master
Trustee. The predecessor Master Trustee will promptly deliver all material records relating to the trust or copies
thereof and, on request, communicate all material information it may have obtained concerning the trust to the
successor Master Trustee.
Each successor Master Trustee, not later than 10 days after its assumption of the duties under the Master
Trust Indenture, will mail a notice of such assumption to each registered Holder.
Supplements Not Requiring Consent of Holders (Section 6.01)
Each Member of the Obligated Group, when authorized by resolution or other action of equal formality by
its Governing Body, and the Master Trustee may, without the consent of or notice to any of the Holders enter into
one or more Supplements for one or more of the following purposes:
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(a)

To cure any ambiguity or formal defect or omission in the Master Trust Indenture.

(b)
To correct or supplement any provision in the Master Trust Indenture which may be inconsistent
with any other provision therein, or to make any other provisions with respect to matters or questions arising under
the Master Trust Indenture and which will not materially and adversely affect the interests of the Holders.
(c)
To grant or confer ratably upon all of the Holders any additional rights, remedies, powers or
authority that may lawfully be granted or conferred upon them subject to the provisions of the Master Trust
Indenture.
(d)
To qualify the Master Trust Indenture under the Trust Indenture Act of 1939, as amended, or
corresponding provisions of federal laws from time to time in effect.
(e)
To create and provide for the issuance of Indebtedness or the entry into a Derivative Agreement
(including, in either case, the issuance of an Obligation in respect thereof) as permitted under the Master Trust
Indenture, so long as no Event of Default has occurred and is continuing thereunder.
(f)
To obligate a successor to any Member of the Obligated Group as provided in the provisions
described under the heading “Parties Becoming Members of the Obligated Group”.
(g)

To comply with the provisions of any federal or state securities law.

(h)
So long as no Event of Default has occurred and is continuing under the Master Trust Indenture
and so long as no event which with notice or the passage of time or both would become an Event of Default under
the Master Trust Indenture has occurred and is continuing, to make any change to the provisions of the Master Trust
Indenture (except as set forth below) if the following conditions are met:
(i)
the Obligated Group Representative delivers to the Master Trustee prior to the
date such amendment is to take effect either (A)(1) a Consultant’s report to the effect that the
proposed amendment is consistent with then current industry standards for comparable institutions
and (2) an Officer’s Certificate of the Obligated Group Representative demonstrating that the
Long-Term Debt Service Coverage Ratio for the most recent period of 12 consecutive calendar
months preceding the date of delivery of the report for which there are Audited Consolidated
Financial Statements available was at least 1.75; or (B) evidence satisfactory to the Master Trustee
to the effect that (i) there exists for each Related Bond or Obligation, which is not pledged to
secure Related Bonds, credit enhancement consisting of a surety bond, insurance policy, letter of
credit or other form of credit enhancement from a financial institution generally regarded as
responsible (in each case which is irrevocable and will remain in full force and effect for the entire
period of time each such Related Bond or Obligation, as the case may be, remains outstanding and
provides for payment in full of principal and interest on such Related Bond or Obligation when
due) or the Obligated Group has delivered, respectively, to each Related Bond Trustee for each
outstanding Related Bond, each trustee for any outstanding Obligation which is not pledged to
secure Related Bonds and each Holder of an outstanding Obligation which is not pledged to secure
Related Bonds and with respect to which there is no trustee, credit enhancement of the types
described above in this subsection, and (ii) evidence satisfactory to the Master Trustee from each
rating agency then rating each such Related Bond and Obligation that, on the date the proposed
change is to take effect, each such Related Bond and Obligation rated by such rating agency will
be rated based on such credit enhancement not lower than the rating applicable to such Related
Bond or Obligation on the day prior to the effective date of such change; and
(ii)
if any series of Obligations or Related Bonds are rated based on credit
enhancement of such Obligations or Related Bonds (whether in the form of a financial guaranty
insurance policy, letter of credit, surety bond or otherwise) and not on the underlying credit of the
Obligated Group, the issuer of such credit enhancement will consent in writing to such amendment
or modification; and
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(iii)
with respect to each outstanding Related Bond, an Opinion of Bond Counsel
(which counsel and opinion, including without limitation the scope, form, substance and other
aspects thereof, are not unacceptable to the Master Trustee) to the effect that the proposed change
will not adversely affect the validity of any Related Bond or any exclusion from gross income for
federal income taxation purposes of interest payable thereon to which such Bond would otherwise
be entitled;
provided, however, that no amendment will be made pursuant to this clause (h) which would have the effect, directly
or indirectly, of changing or providing an alternative to (1) any provision of the Master Trust Indenture requiring the
maintenance or demonstration of a Long-Term Debt Service Coverage Ratio, except to reduce such ratio, but in no
event will such ratio be reduced to less than 1.10 (or less than 1.00 if Governmental Restrictions make it impossible
for a Long-Term Debt Service Coverage Ratio, of at least 1.10 to be maintained or demonstrated), (2) the definition
of any term used in the calculation of the Long-Term Debt Service Coverage Ratio, or the amount of Long-Term
Indebtedness or Short-Term Indebtedness, or the definitions of Affiliate, Audited Consolidated Financial
Statements, Book Value, Non-Recourse Indebtedness, Operating Assets, Property, Plant and Equipment or Total
Operating Revenues, or (3) Sections 3.01, 3.02(a), 3.05(b)(xii), 3.05(b)(xvi), 3.05(b)(xvii), 3.06(a)(i)(A), 3.08(a)(ii),
3.08(a)(iii), 3.09, 3.11, 3.12, 4.01 through 4.12, inclusive, 5.04, 6.01(h), 6.02(a), 7.01 or 8.02 of the Master Trust
Indenture.
(i)
To make any changes to the Master Trust Indenture in the event the Obligated Group
Representative determines that a change in generally accepted accounting principles will create a lasting impediment
upon the Members of the Obligated Group’s ability to comply with the provisions of any quantitative financial
provisions or requirements of the Master Trust Indenture, which changes to the Master Trust Indenture relate to any
such quantitative provisions or requirements and the related definitions upon which the calculations included in such
provisions or requirements are based, to provide for similar financial and economic measures of the performance of
the Members of the Obligated Group, but only with the prior written consent of certain Credit Facility Issuers.
Supplements Requiring Consent of Holders (Section 6.02)
(a)
Other than Supplements referred to under the heading “Supplements Not Requiring Consent of
Holders” and subject to the terms and provisions and limitations contained in the Article of the Master Trust
Indenture relating to amendments and supplements to the Master Trust Indenture and not otherwise, the Holders of
not less than 51% in aggregate principal amount of Obligations then Outstanding will have the right, with consent of
each Credit Facility Issuer insuring Obligations or Related Bonds, from time to time, anything contained in the
Master Trust Indenture to the contrary notwithstanding, to consent to and approve the execution by each Member of
the Obligated Group, when authorized by resolution or other action of equal formality by its Governing Body, and
the Trustee of such Supplements as will be deemed necessary and desirable for the purpose of modifying, altering,
amending, adding to or rescinding, in any particular, any of the terms or provisions contained in the Master Trust
Indenture; provided, however, nothing in this Section will permit or be construed as permitting a Supplement which
would:
(i)
Effect a change in the times, amounts or currency of payment of the principal of,
premium, if any, and interest on any Obligation or a reduction in the principal amount or
redemption price of any Obligation or the rate of interest thereon, without the consent of the
Holder of such Obligation;
(ii)
Except as otherwise permitted in the Master Trust Indenture or an existing
Supplement, permit the preference or priority of any Obligation over any other Obligation, without
the consent of the Holders of all Obligations then Outstanding; or
(iii)
Reduce the aggregate principal amount of Obligations then Outstanding the
consent of the Holders of which is required to authorize such Supplement without the consent of
the Holders of all Obligations then Outstanding.
(b)
If at any time each Member of the Obligated Group will request the Master Trustee to enter into a
Supplement pursuant to this Section, which request is accompanied by a copy of the resolution or other action of its
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Governing Body certified by its secretary or assistant secretary or if it has no secretary or assistant secretary, its
comparable officer, and the proposed Supplement and if the Master Trustee receives an instrument or instruments
purporting to be executed by the Holders of not less than the aggregate principal amount or number of Obligations
specified in subsection (a) of this Section for the Supplement in question which instrument or instruments will refer
to the proposed Supplement and will specifically consent to and approve the execution thereof in substantially the
form of the copy thereof as on file with the Master Trustee, thereupon, but not otherwise, the Master Trustee may
execute such Supplement in substantially such form, without liability or responsibility to any Holder, whether or not
such Holder will have consented thereto.
(c)
Any such consent will be binding upon the Holder giving such consent and upon any subsequent
Holder of such Obligation and of any Obligation issued in exchange therefor (whether or not such subsequent
Holder thereof has notice thereof), unless such consent is revoked in writing by the Holder of such Obligation giving
such consent or by a subsequent Holder thereof by filing with the Master Trustee, prior to the execution by the
Master Trustee of such Supplement, such revocation and, if such Obligation is transferable by delivery, proof that
such Obligation is held by the signer of such revocation in the manner permitted by the Master Trust Indenture. At
any time after the Holders of the required principal amount or number of Obligations will have filed their consents
to the Supplement, the Master Trustee will make and file with each Member of the Obligated Group a written
statement to that effect. Such written statement will be conclusive that such consents have been so filed.
(d)
If the Holders of the required principal amount of the Obligations Outstanding will have consented
to and approved the execution of such Supplement as provided in the Master Trust Indenture, no Holder will have
any right to object to the execution thereof, or to object to any of the terms and provisions contained therein or the
operation thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the
Master Trustee or any Member of the Obligated Group from executing the same or from taking any action pursuant
to the provisions thereof.
Satisfaction and Discharge of Indenture (Section 7.01)
If (i) the Obligated Group Representative will deliver to the Master Trustee for cancellation all Obligations
theretofore authenticated (other than any Obligations which will have been mutilated, destroyed, lost or stolen and
which will have been replaced or paid as provided in the Supplement) and not theretofore cancelled, or (ii) all
Obligations not theretofore cancelled or delivered to the Master Trustee for cancellation will have become due and
payable and money sufficient to pay the same will have been deposited with the Master Trustee, or (iii) all
Obligations that have not become due and payable and have not been cancelled or delivered to the Master Trustee
for cancellation will be Defeased Obligations, and if in all cases the Members of the Obligated Group will also pay
or cause to be paid all other sums payable under the Master Trust Indenture by the Members of the Obligated Group
or any thereof, then the Master Trust Indenture will cease to be of further effect, and the Master Trustee, on demand
of the Members of the Obligated Group and at the cost and expense of the Members of the Obligated Group, will
execute proper instruments acknowledging satisfaction of and discharging the Master Trust Indenture. Each
Member of the Obligated Group, respectively, agrees to reimburse the Master Trustee for any costs or expenses
theretofore and thereafter reasonably and properly incurred by the Master Trustee in connection with the Master
Trust Indenture or such Obligations.
Evidence of Acts of Holders (Section 8.01)
Except as otherwise provided in a Related Bond Indenture, in the event that any request, direction or
consent is requested or permitted under the Master Trust Indenture of the Holders of any Obligation securing an
issue of Related Bonds, (i) each Related Bond Issuer shall be deemed to be such Holder for the purpose of any such
request, direction or consent, or (ii) in the event such series of Related Bonds or Obligation is secured by a Credit
Facility, so long as the issuer of such Credit Facility is not then in default on its obligations under such Credit
Facility, the Credit Facility Issuer shall be deemed to be the Holder of such Obligation or Obligations pledged as
security for such Related Bonds.
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APPENDIX G
THE SPRINGING AMENDMENTS TO THE MASTER TRUST INDENTURE

[THIS PAGE INTENTIONALLY LEFT BLANK]

Appendix G
THE SPRINGING AMENDMENTS TO THE
NORTHWELL MASTER TRUST INDENTURE
The springing amendments to the Northwell Master Trust Indenture (all, some or none of which may
become effective in the future, as described in the forepart of this offering document) would be as follows (with
deletions being evidenced by a strikethrough and additions being underlined):
1.
Indenture:

New Definitions. The following definitions would be added to Section 1.01 of the Master

“Bond Index” means, at the option of the Obligated Group Representative as directed by an Officer’s
Certificate, either (i) the average rate on the Indebtedness in question during any twelve-month period ending within
thirty (30) days prior to the date of calculation (or such lesser time period as such Indebtedness has been
Outstanding), (ii) the average rate of a comparable variable rate interest index during any twelve-month period
ending within thirty (30) days prior to the date of calculation (or such lesser time period as such comparable index
has been determined), (iii) the 30-year Revenue Bond Index published most recently by The Bond Buyer, or a
comparable index if such Revenue Bond Index is not so published, (iv) the SIFMA Index, or (v) such other interest
rate or interest index as may be certified in writing to the Master Trustee as appropriate to the situation by the
Obligated Group Representative.
“SIFMA” means the Securities Industry and Financial Markets Association, any successor thereto, or any
person acting in cooperation with or under the sponsorship of SIFMA and acceptable to the Obligated Group
Representative.
“SIFMA Index” means, on any date, a rate determined on the basis of the seven-day high grade market
index of tax-exempt variable rate demand obligations (the SIFMA Municipal Swap Index), as produced by
Municipal Market Data and published or made available by SIFMA, or any person acting in cooperation with or
under the sponsorship of SIFMA and acceptable to the Obligated Group Representative, and effective from such
date.
“Transaction Test” means the Master Trustee shall have received any one of the following:
(i)
an Officer’s Certificate demonstrating that the Long-Term Debt Service
Coverage Ratio for the most recent twelve (12) full consecutive calendar months for which there
are Audited Consolidated Financial Statements available, assuming that the proposed additional
Long-Term Indebtedness had been incurred, or that the proposed transaction had occurred, at the
beginning of the most recent twelve (12) full consecutive calendar months for which there are
Audited Consolidated Financial Statements available, is not less than 1.10; or
(ii)
an Officer’s Certificate demonstrating (a) that the Long-Term Debt Service
Coverage Ratio for the most recent twelve (12) full consecutive calendar months for which there
are Audited Consolidated Financial Statements available was not less than 1.10, and (b) that the
Long-Term Debt Service Coverage Ratio for each of the two full Fiscal Years following the
computation then being made, or if later, following the estimated date of completion of the capital
improvements or expenditures, if any, then being financed, is projected to be not less than 1.10 or,
if less than 1.10 but at least 1.00, is projected to be greater than such ratio would have been if the
proposed transaction had not taken place; or
(iii)
an Officer’s Certificate demonstrating that immediately after the proposed
transaction the aggregate principal amount of all outstanding Long-Term Indebtedness of the
Members of the Obligated Group (excluding any Guaranty) will not exceed sixty-five percent
(65%) of the sum of (a) the aggregate principal amount of all outstanding Long-Term
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Indebtedness of the Members of the Obligated Group (excluding any Guaranty) plus (b) the
aggregate net assets of the Members of the Obligated Group.
2.
Amended Definition ─ Balloon Long-Term Indebtedness. The definition of “Balloon LongTerm Indebtedness” in Section 1.01 of the Master Indenture would be amended to change the reference to “25%”
therein to “15%”, as follows:
“Balloon Long-Term Indebtedness” means Long-Term Indebtedness other than a
Demand Obligation 25% 15% or more of the principal amount of which is due in a single year,
which portion of the principal is not required by the documents pursuant to which such
Indebtedness is issued to be amortized by redemption prior to such date.
3.
Amended Definition ─ Days Cash on Hand. The definition of “Days Cash on Hand” in the
Master Indenture would be amended, as follows:
“Days Cash On Hand” means, for purposes of Sections 18 and 19 of the Series 2011
Supplemental Indenture, for the Obligated Group, as of any date, the product of 365 times or 180
183 times, as the case may be, (i) the unrestricted cash and cash equivalents plus unrestricted
marketable securities and other unrestricted investments (in accordance with generally accepted
accounting principles) as reflected in the financial statements of the Obligated Group as derived
from the Audited Consolidated Financial Statements of the Health System, at December 31, and as
reflected in the unaudited interim consolidated financial statements of the Obligated Group as
derived from the unaudited financial statements of the Health System, at June 30, in each case plus
board and management designated assets and interest funds in any trusteed funds which are to be
applied to the current year’s interest expense, divided by (ii) the operating and non-operating
expenses of the Obligated Group for the twelve or six months, as the case may be, excluding from
such expenses: (a) depreciation and amortization of debt and bond issuance costs, (b) any amount
included in the operating and non-operating expenses representing bad debt expense, and (c) any
extraordinary or non-recurring item.
4.
Amended Definition ─ Long-Term Debt Service Requirement. Clause (a) of Paragraph (i) of
the definition of “Long-Term Debt Service Requirement” in the Master Indenture, relating to Balloon Long-Term
Indebtedness, would be amended, as follows:
“Long-Term Debt Service Requirement” means, for any period of twelve (12) consecutive calendar months
for which such determination is made, the aggregate of the payments to be made in respect of principal and interest
(whether or not separately stated) on Outstanding Long-Term Indebtedness of the Obligated Group during such
period, also taking into account:
(i)
with respect to Balloon Long-Term Indebtedness which is not amortized by the terms
thereof (a) the amount of principal which would be payable in such period if such principal were amortized
from the date of incurrence thereof over a period of thirty (30) years on a level debt service basis at an
interest rate equal to the rate borne by such Indebtedness on the date calculated, except that if the date of
calculation is within twelve (12) months of the actual maturity of such Indebtedness, the full amount of
principal payable at maturity shall be included in such calculation the amount of principal which would be
payable in such period if such principal were amortized from the date of such calculation over a period of
the longer of (I) thirty (30) years or (II) the remaining period to the final maturity of such Balloon LongTerm Indebtedness, in each case on a level debt service basis, and at an interest rate, at the option of the
Obligated Group Representative, equal to either the actual rate borne by such Indebtedness on the date
calculated, or an interest rate derived from the Bond Index, as such interest rate in either case may be
determined by an Officer’s Certificate (in addition, the calculation of the Long-Term Debt Service
Requirement for Outstanding Balloon Long-Term Indebtedness may be further adjusted upon delivery to
the Master Trustee of (A) an Officer’s Certificate, dated within 90 days prior to the date of calculation of
the Long-Term Debt Service Requirement, stating that financing of a stated term (which shall not extend
beyond 30 years after such date of calculation), amortization, and interest rate of Outstanding Balloon
Long-Term Indebtedness is reasonably attainable by the Obligated Group to refund or otherwise directly or
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indirectly to refinance any amount of such Balloon Long-Term Indebtedness, in which case the principal of
and premium, if any, and interest and other debt service charges on the amount of such Outstanding
Balloon Long-Term Indebtedness so certified to be refundable or refinanceable (whether or not any such
refunding or refinancing is imminent) shall be excluded from the calculation of the Long-Term Debt
Service Requirement and the principal of and premium, if any, and interest and other debt service charges
(which need not be based upon level annual debt service) on the theoretical refunding or refinancing
Indebtedness as so certified which would result from such theoretical refunding or refinancing if incurred
on the first day of the Fiscal Year for which the Long-Term Debt Service Requirement is being calculated,
shall be added to the calculation of such Long-Term Debt Service Requirement; and (B) an Officer’s
Certificate, accompanied by a written consent or agreement of the obligor on such Balloon Long-Term
Indebtedness agreeing to retire (and such Balloon Long-Term Indebtedness shall permit the retirement of),
or to fund a sinking fund or escrow for, the principal of such Balloon Long-Term Indebtedness according to
a fixed schedule stated in such consent or agreement ending on or before the Fiscal Year in which such
amount is due or could become due or payable in respect of any required purchase or maturity of such
Balloon Long-Term Indebtedness, in which case the principal of (and, in the case of retirement, the
premium, if any, and interest and other debt service charges on) such Balloon Long-Term Indebtedness
shall be computed as if the same were due in accordance with such fixed schedule; provided that this clause
(B) shall only be applicable to Outstanding Balloon Long-Term Indebtedness for which the installments of
principal previously scheduled have been paid or funded on or before the times required by such previous
schedule); or (b) principal payments or deposits with respect to Indebtedness secured by an irrevocable
letter of credit issued by, or an irrevocable line of credit with, a bank rated at least “A” by Moody’s, Fitch
or S&P, or insured by an insurance policy issued by any insurance company rated at least “A” by Alfred M.
Best Company or its successors in Best’s Insurance Reports or its successor publication, nominally due in
the last Fiscal Year in which such Indebtedness matures may, at the option of the Member of the Obligated
Group which issued such Indebtedness, be treated as if such principal payments or deposits were due as
specified in any loan or reimbursement agreement issued in connection with such letter of credit, line of
credit or insurance policy or pursuant to the repayment provisions of such letter of credit, line of credit or
insurance policy, and interest on such Indebtedness after such Fiscal Year shall be assumed to be payable
pursuant to the terms of such loan or reimbursement agreement or repayment provisions;
(ii)
with respect to Long-Term Indebtedness which is Variable Rate Indebtedness, the interest
on such Indebtedness shall be calculated at the rate which is equal to the average of the actual interest rates
which were in effect (weighted according to the length of the period during which each such interest rate
was in effect) for the most recent twelve-month period immediately preceding the date of calculation for
which such information is available (or shorter period if such information is not available for a twelvemonth period), except that with respect to new Variable Rate Indebtedness (and the incurrence thereof) the
interest rate for such Indebtedness for the initial interest rate period shall be the initial rate at which such
Indebtedness is issued and thereafter shall be calculated as set forth above;
(iii)
with respect to any Credit Facility, to the extent that such Credit Facility has not been
used or drawn upon, the principal and interest relating to such Credit Facility shall not be included in the
Long-Term Debt Service Requirement;
(iv)
with respect to any guaranties, in accordance with the Definition of “Guaranty” in
Section 1.01 hereof;
(v)
with respect to Indebtedness for which a Member of the Obligated Group shall have
entered into a Derivative Agreement in respect of all or a portion of such Indebtedness, the principal or
notional amount of such Derivative Agreement shall be disregarded, and interest on such Indebtedness
during any Derivative Period and for so long as the counterparty of the Derivative Agreement has not
defaulted on its payment obligations thereunder shall be calculated by adding (x) the amount of interest
payable by a Member of the Obligated Group on such underlying Indebtedness pursuant to its terms
(provided that, with respect to new Variable Rate Indebtedness, and the incurrence thereof, the interest rate
for such Indebtedness for the initial interest rate period shall be the initial rate at which such Indebtedness
is issued), and (y) the amount of interest payable by such Member of the Obligated Group under the
Derivative Agreement (provided that, with respect to new Variable Rate Indebtedness, and the incurrence
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thereof, the interest rate for such Derivative Agreement for the initial interest rate period shall be the initial
rate at which interest is payable under such Derivative Agreement), and subtracting (z) the amount of
interest payable by the counterparty of the Derivative Agreement at the rate specified in the Derivative
Agreement (provided that, with respect to new Variable Rate Indebtedness, and the incurrence thereof, the
interest rate for such Derivative Agreement for the initial interest rate period shall be the initial rate at
which interest is payable under such Derivative Agreement); provided, however, that to the extent that the
counterparty of any Derivative Agreement is in default thereunder, the amount of interest payable by the
Member of the Obligated Group shall be the interest calculated as if such Derivative Agreement had not
been executed; and
(vi)
with respect to a Derivative Agreement that does not relate to underlying Indebtedness
which has been entered into by any Member of the Obligated Group, the principal or notional amount of
such Derivative Agreement shall be disregarded (for so long as the Member of the Obligated Group is not
required to make any payment other than interest payments thereon) and interest on such Derivative
Agreement during any Derivative Period, for so long as the counterparty of the Derivative Agreement has
not defaulted on its payment obligations thereunder, shall be calculated by taking (y) the amount of interest
payable by such Member of the Obligated Group at the rate specified in the Derivative Agreement and
subtracting (z) the amount of interest payable by the counterparty of the Derivative Agreement at the rate
specified in the Derivative Agreement;
provided, however, that Escrowed Interest and Escrowed Principal shall be excluded from the determination of
Long-Term Debt Service Requirement; provided, further, however, that in connection with the calculation of “LongTerm Debt Service Requirement”, in no event shall any payments to be made in respect of principal and/or interest
on any Outstanding Long-Term Indebtedness of the Obligated Group during such period be counted more than once.
5.
Accounting Changes and Flexibility. A new Section 1.03 would be added to the Master
Indenture, as follows:
Section 1.03. Accounting Principles and Financial Reporting. (a) All accounting terms not
specifically defined herein shall be construed in accordance with generally accepted accounting principles
consistently applied, except as otherwise stated herein. Where the character or amount of any asset or
liability or item of income or expense is required to be determined or any consolidation, combination or
other accounting computation is required to be made for the purposes of this Master Indenture or any
agreement, document or certificate executed and delivered in connection with or pursuant to this Master
Indenture, then, notwithstanding any other provision to the contrary in this Master Indenture requiring that
generally accepted accounting principles be consistently applied, such determination or computation shall
be done in accordance with generally accepted accounting principles in effect on, at the sole option of the
Obligated Group Representative, (i) the date such determination or computation is made for any purpose of
this Master Indenture, (ii) September 1, 2017, or (iii) the date that this Section 1.03 becomes effective if the
Obligated Group Representative delivers an Officer’s Certificate to the Master Trustee explaining the basis
for such treatment; provided that intercompany balances and liabilities among the Members of the
Obligated Group shall be disregarded.
(b)
Notwithstanding anything else in this Master Indenture to the contrary, in addition to
those provisions of this Master Indenture which expressly permit the use of financial or other information
on the basis of the Health System, in computing or calculating Balloon Long-Term Indebtedness, Book
Value, Days Cash on Hand, Income Available for Debt Service, Indebtedness, Long-Term Debt Service
Coverage Ratio, Long-Term Debt Service Requirement, Maximum Annual Debt Service, Operating Assets,
Property, Property, Plant and Equipment, Total Operating Revenues, Transaction Test or any other
quantitative financial test or provision, the Obligated Group, at the option of the Obligated Group
Representative, may, unless the context specifically requires otherwise, utilize financial and other
information either (i) with respect to the Members of the Obligated Group in the aggregate or (ii), so long
as the Obligated Group constitutes or is responsible for at least eighty percent (80%) of the assets or
revenues of the Health System for the most recent Fiscal Year of the Health System, with respect to the
Health System in the aggregate, with such percentage being calculated in a manner that excludes
intercompany eliminations from the numerator of such calculation.
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(c)
The Members of the Obligated Group shall not be required to have the same Fiscal Year,
and calculations of covenants in this Master Indenture may be made based upon any such differing Fiscal
Years in the event that Members of the Obligated Group have differing Fiscal Years, notwithstanding
anything to the contrary in this Master Indenture or in the definition of Fiscal Year in Section 1.01 of this
Master Indenture.
(d)
The provisions of this Section 1.03 shall be applicable and effective notwithstanding the
provisions of Section 1.02(c), (f) and (g) hereof.
6.
Permitted Liens. Section 3.05 of the Master Indenture, relating to Permitted Liens, would be
amended by adding new Paragraphs (b)(xxi), (xxii) and (xxiii) thereto, and by amending Paragraph (ix) and (x)
thereto, as follows:
Section 3.05. Limitations on Creation of Liens. (a) Each Member of the Obligated Group agrees
that it will not create or suffer to be created or permit the existence of any Lien on Property now owned or hereafter
acquired by it other than Permitted Liens.
(b)

Permitted Liens shall consist of the following:

(i)
Liens arising by reason of good faith deposits by any Member of the Obligated
Group in connection with leases of real estate, bids or contracts (other than contracts for the
payment of money), deposits by any Member of the Obligated Group to secure public or statutory
obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and deposits as security for the
payment of taxes or assessments or other similar charges;
(ii)
Any Lien arising by reason of deposits with, or the giving of any form of
security to, any governmental agency or anybody created or approved by law or governmental
regulation for any purpose at any time as required by law or governmental regulation as a
condition to the transaction of any business or the exercise of any privilege or license, or to enable
any Member of the Obligated Group to maintain self-insurance or to participate in any funds
established to cover any insurance risks or in connection with workers’ compensation,
unemployment insurance, pension or profit sharing plans or other social security, or to share in the
privileges or benefits required for companies participating in such arrangements;
(iii)
Any judgment lien against any Member of the Obligated Group so long as such
judgment is being contested in good faith and execution thereon is stayed;
(iv)
(A) Rights reserved to or vested in any municipality or public authority by the
terms of any right, power, franchise, grant, license, permit or provision of law, affecting any
Property; (B) any liens on any Property for taxes, assessments, levies, fees, water and sewer rents,
and other governmental and similar charges and any liens of mechanics, materialmen, laborers,
suppliers or vendors for work or services performed or materials furnished in connection with
such Property, which are not due and payable or which are not delinquent or which, or the amount
or validity of which, are being contested and execution thereon is stayed or, with respect to liens
of mechanics, materialmen, laborers, suppliers or vendors, have been due for less than 180 days;
and (C) easements, rights-of-way, servitudes, restrictions, oil, gas or other mineral reservations
and other minor defects, encumbrances, and irregularities in the title to any Property which do not
materially impair the use of such Property or materially and adversely affect the value thereof.
(v)
Any Lien which is existing on the date of authentication and delivery of the
initial Obligation issued under this Master Indenture, which is set forth on Schedule A attached
hereto, provided that no such Lien may be increased, extended, renewed or modified to apply to
any Property of any Member of the Obligated Group not subject to such Lien on such date or to
secure Indebtedness not Outstanding as of the date hereof, unless such Lien as so extended,
renewed or modified otherwise qualifies as a Permitted Lien hereunder;
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(vi)
Any Liens of a new Member or a successor to an existing Member that is
permitted to remain outstanding after such new Member or successor becomes a Member of the
Obligated Group pursuant to Sections 3.09(e) or 3.11(e) hereof;
(vii)

Any Lien securing Non-Recourse Indebtedness permitted by Section 3.06(d)

hereof;
(viii)
Any Lien on Property acquired by a Member of the Obligated Group if the
indebtedness secured by the Lien is Additional Indebtedness permitted under the provisions of
Section 3.06 hereof, and if an Officer’s Certificate is delivered to the Master Trustee certifying
that (A) the Lien and the indebtedness secured thereby were created and incurred by a Person
other than the Member of the Obligated Group, and (B) the Lien was not created for the purpose
of enabling the Member of the Obligated Group to avoid the limitations hereof on creation of
Liens on Property of the Obligated Group;
(ix)
So long as no Event of Default exists under this Master Indenture, Any Lien on
accounts receivable and the proceeds from the sale thereof securing Indebtedness or Derivative
Agreements, which conforms to the limitations contained in Section 3.06;
(x)
Any Lien on Property which secures Indebtedness or Derivative Agreements or
any other obligations or liabilities of a Member of the Obligated Group that do not exceed the
greater of (i) in aggregate 20% of Total Operating Revenue or (ii) in aggregate 20% of the
combined Book Value of the Property of the Obligated Group, in either case as reflected in the
most recent Audited Consolidated Financial Statements of the Obligated Group;
(xi)
Any Lien in favor of a creditor or a trustee on the proceeds of Indebtedness and
any earnings thereon prior to the application of such proceeds and such earnings;
(xii)
Any Lien in favor of a trustee or other agent on the proceeds of Indebtedness
and any earnings thereon created by the irrevocable deposit of such monies for the purpose of
refunding or defeasing Indebtedness;
(xiii)

Any Lien securing all Obligations on a parity basis;

(xiv)
Liens on moneys deposited by patients or others with any Member of the
Obligated Group as security for or as prepayment for the cost of patient care;
(xv)
Liens on Property received by any Member of the Obligated Group through
gifts, grants or bequests, such Liens being due to restrictions on such gifts, grants or bequests of
Property or the income thereon;
(xvi)
Liens on those items described in, or the right to receive the items described in,
clauses (x), (y) and (z) of the definition of Gross Receipts in Section 1.01 hereof;
(xvii) Liens on Property due to rights of third party payors for recoupment of amounts
paid to any Member of the Obligated Group;
(xviii)

Any Lien created in the Related Loan Agreements;

(xix)

The Mortgages; and

(xx)

Any Lien on Excluded Property;

(xxi)
Any Lien securing any Derivative Agreement or the obligations of any one or
more Members of the Obligated Group under any Derivative Agreement, in each case which
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Derivative Agreement is related to Indebtedness (including any obligation arising upon the
termination of any such Derivative Agreement), or that may be required from time to time to
satisfy any collateralization requirements under any such Derivative Agreement;
(xxii)

Any Lien in the nature of a bankers’ lien or rights of set-off; and

(xxiii) Any Lien in favor of any members of, or participants in, an accountable care
organization or similar arrangement to which a Member of the Obligated Group is a member or
participant.
7.
Permitted Debt. Section 3.06 of the Master Indenture, relating to Additional Indebtedness, would
be amended by deleting a proviso in Paragraph (c) thereof, as follows:
Section 3.06.
Limitations on Indebtedness. Each Member of the Obligated Group covenants
and agrees that it will not incur any Additional Indebtedness if, after giving effect to all other Indebtedness incurred
by the Obligated Group, such Indebtedness could not be incurred pursuant to any one of subsections (a) to (g)
inclusive, of this Section 3.06. Any Indebtedness may be incurred only in the manner and pursuant to the terms set
forth in such subsections. Each Member of the Obligated Group further covenants and agrees that it will not incur
any Additional Indebtedness without the written consent of the Obligated Group Representative, as evidenced by an
Officer’s Certificate to be delivered to the Master Trustee prior to the incurrence of such Additional Indebtedness in
accordance with the requirements of Section 2.01 hereof, and a certified resolution of the Governing Board of such
Member of the Obligated Group.
(a)
Long-Term Indebtedness may be incurred if prior to incurrence of the Long-Term
Indebtedness there is delivered to the Master Trustee:
(i)

An Officer’s Certificate of the Obligated Group Representative certifying that:

(A)
The cumulative principal amount of all Long-Term Indebtedness
incurred pursuant to this subsection 3.06(a)(i)(A) does not exceed 20% of Total
Operating Revenues, or
(B)
The Long-Term Debt Service Coverage Ratio for the most recent
twelve (12) full consecutive calendar months for which there are Audited Consolidated
Financial Statements available, taking all Long-Term Indebtedness incurred after such
period and the proposed Long-Term Indebtedness into account as if such Long-Term
Indebtedness had been incurred at the beginning of such period, is not less than 1.20; or
(ii)
(1) an Officer’s Certificate of the Obligated Group Representative
demonstrating that the Long-Term Debt Service Coverage Ratio for the most recent twelve (12) full
consecutive calendar months for which there are Audited Consolidated Financial Statements available,
excluding the proposed Long-Term Indebtedness, is at least 1.20 and (2) a written report of a Consultant
demonstrating that the forecasted Long-Term Debt Service Coverage Ratio is not less than 1.20 for (x) in
the case of Long-Term Indebtedness (other than a Guaranty) to finance capital improvements, each of the
two full Fiscal Years succeeding the date on which such capital improvements are forecasted to be in
operation or (y) in the case of Long-Term Indebtedness not financing capital improvements or in the case
of a Guaranty, each of the two full Fiscal Years succeeding the date on which the Indebtedness is incurred,
as shown by pro forma financial statements for the Obligated Group for each such period, accompanied by
a statement of the relevant assumptions upon which such pro forma financial statements for the Obligated
Group are based; provided, however, that compliance with the tests set forth in this Section 3.06(a)(ii) may
be evidenced by a certificate of the Obligated Group Representative in lieu of a Consultant’s report where
the Long-Term Debt Service Coverage Ratio set forth in this Section 3.06(a)(ii)(2) is equal to or greater
than 1.50; provided, however, that if the report of a Consultant states that Governmental Restrictions have
been imposed which make it impossible for the coverage requirements of this subsection to be met, then
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such coverage requirements shall be reduced to the maximum coverage permitted by such Governmental
Restrictions but in no event less than 1.00.
(b)
Long-Term Indebtedness incurred for the purpose of refunding any Outstanding LongTerm Indebtedness may be incurred if, prior to the incurrence of such Long-Term Indebtedness, (i) the Long-Term
Indebtedness to be incurred does not constitute Cross-over Refunding Indebtedness, and there is delivered to the
Master Trustee (A) an Officer’s Certificate of the Obligated Group Representative demonstrating that Maximum
Annual Debt Service will not increase by more than 15% after the incurrence of such proposed refunding LongTerm Indebtedness and after giving effect to the disposition of the proceeds thereof and (B) an Opinion of Counsel
stating that upon the incurrence of such Proposed Long-Term Indebtedness and application of the proceeds thereof,
the Outstanding Long-Term Indebtedness to be refunded thereby will no longer be Outstanding; or (ii) the
Indebtedness proposed to be issued is Cross-over Refunding Indebtedness, and there is delivered to the Master
Trustee a certificate of the Obligated Group Representative stating that the total Maximum Annual Debt Service on
the proposed Cross-over Refunding Indebtedness and the Related Cross-over Refunded Indebtedness, immediately
after the issuance of the proposed Cross-over Refunding Indebtedness, will not exceed the Maximum Annual Debt
Service on the Cross-over Refunded Indebtedness alone, immediately prior to the issuance of the Cross-over
Refunding Indebtedness, by more than 15%.
(c)
Short-Term Indebtedness may be incurred in the ordinary course of business subject to
the limitation that the aggregate of all Short-Term Indebtedness shall not at any time exceed 20% of Total Operating
Revenues as reflected in the Audited Consolidated Financial Statements of the Obligated Group for the most recent
period of twelve consecutive months for which Audited Consolidated Financial Statements are available; provided,
however, if Related Bonds issued by the Authority are Outstanding, the Obligated Group must first obtain the
written consent of the Authority prior to issuing Short-Term Indebtedness in excess of 15% of Total Operating
Revenues for the most recent period of twelve consecutive months for which Audited Consolidated Financial
Statements are available; and provided further that there shall be a period of at least 30 consecutive calendar days
during each such period of twelve consecutive calendar months for which Audited Consolidated Financial
Statements are available during which Short-Term Indebtedness shall not exceed 5% of Total Operating Revenues.
For purposes of this Section 3.06(c), a Guaranty of Short-Term Indebtedness shall be valued at 20% of the aggregate
principal amount of the Short-Term Indebtedness guaranteed so long as no payments are required to be made
thereunder and so long as such Guaranty constitutes a contingent liability under generally accepted accounting
principles; provided that in the event such Guaranty shall be drawn upon, such Guaranty shall be valued at 100% of
the aggregate principal amount of the Short-Term Indebtedness guaranteed. For the purpose of calculating
compliance with the tests set for in this subsection 3.06(c), Short-Term Indebtedness secured by accounts receivable
shall not be taken into account except to the extent provided in subsection 3.06(f) hereof.
(d)

Non-Recourse Indebtedness may be incurred without limit.

(e)

Subordinated Debt may be incurred without limit.

(f)
Short-Term Indebtedness secured by accounts receivable may be incurred within the
limitations imposed on the pledge or sale of accounts receivable, as provided in the last paragraph of this Section
3.06; provided that at the time of incurrence, the outstanding principal amount of such Short-Term Indebtedness is
less than or equal to the fair market value of the accounts receivable pledged to secure such Short-Term
Indebtedness. At any time that the outstanding principal amount of such Short-Term Indebtedness is greater than
the fair market value of the accounts receivable pledged to secure such Short-Term Indebtedness, the excess amount
shall be treated as Short-Term Indebtedness for the purposes of the tests set forth in subsection 3.06(c) hereof.
(g)
Indebtedness may be incurred in an amount limited to the cost of completion for the
purpose of financing the completion of the acquisition or construction of a Capital Addition with respect to which
Indebtedness has theretofore been incurred, provided there shall be delivered to the Master Trustee (i) a certificate of
the Obligated Group Representative to the effect that the Obligated Group Representative did reasonably expect at
the time the initial Indebtedness was incurred that the proceeds of such Indebtedness, together with other available
funds, would be sufficient to complete the Capital Addition, (ii) a licensed architect’s or licensed engineer’s
certificate to the effect that the proceeds of such additional Indebtedness will be sufficient to complete the Capital
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Addition and (iii) the amount of such Indebtedness is limited to the costs identified in (i) above plus necessary
reserves and costs related to issuance of such Indebtedness.
Indebtedness incurred pursuant to any one of subsections (a)(i) of this Section 3.06 may be
reclassified as Indebtedness incurred pursuant to any other of such subsections if the tests set forth in the subsection
to which such Indebtedness is to be reclassified are met at the time of such reclassification.
Indebtedness containing a “put” or “tender” provision pursuant to which the holder of such
Indebtedness may require that such Indebtedness be purchased prior to its maturity shall not be considered Balloon
Long-Term Indebtedness, solely by reason of such “put” or “tender” provision, and the put or tender provision shall
not be taken into account in testing compliance with any debt incurrence test pursuant to this Section 3.06.
Accounts receivable of any Member or Members may be sold, pledged, assigned or otherwise
disposed or encumbered in accordance herewith in an aggregate amount not exceeding 75% of the three month
average outstanding accounts receivable of the Obligated Group that are ninety days old or less as calculated in
accordance with generally accepted accounting principles. The three month average shall be calculated based on the
month end available balances for the three full calendar months immediately preceding the date on which such
accounts receivable are sold, pledged, assigned or otherwise disposed or encumbered. Accounts receivable that are
more than ninety days old may not be sold, pledged, assigned or otherwise disposed or encumbered.
8.
Additional Permitted Dispositions. Section 3.08 of the Master Indenture, relating to
dispositions, would be amended by adding two new Paragraphs (a)(vii) and (a)(viii) thereto, as follows:
Section 3.08.
Sale, Lease or Other Disposition of Operating Assets; Disposition of Cash and
Investments; Unsecured Loans to Non-Members; Sale of Accounts. (a) Each Member of the Obligated Group
agrees that it will not transfer Property in any Fiscal Year (or other 12-month period for which Audited Consolidated
Financial Statements are available) except for Transfers of Property:
(i)
To any Person provided such Property has become inadequate, obsolete, worn
out, unsuitable, unprofitable, undesirable or unnecessary and the sale, lease, removal or other disposition
thereof will not impair the structural soundness, efficiency or economic value of the remaining Property.
(ii)

To another Member of the Obligated Group without limit.

(iii)
To any Person provided there shall be delivered to the Master Trustee prior to
such Transfer an Officer’s Certificate certifying that the Obligated Group is in compliance with Section
3.07 hereof and the Long-Term Debt Service Coverage Ratio, adjusted to exclude the revenues and
expenses derived from the Operating Assets proposed to be disposed of, for the most recent period of
twelve (12) full consecutive calendar months preceding the date of delivery of the Officer’s Certificate for
which the Audited Consolidated Financial Statements have been reported upon by independent certified
public accountants (which period of twelve (12) full consecutive months shall have ended not more than
eighteen (18) calendar months prior to the date of the Officer’s Certificate) and such Long-Term Debt
Service Coverage Ratio is not less than 1.20 and not less than sixty-five percent (65%) of what it would
have been were such Transfer not to take place.
(iv)
To any Person if the aggregate Book Value of the Property Transferred pursuant
to this subsection (iv) in the current Fiscal Year does not exceed 10% of the Book Value of all Property of
the Obligated Group as shown in the Audited Consolidated Financial Statements for the most recent Fiscal
Year.
(v)
To any Person if the Property Transferred pursuant to this subsection (v) was
transferred in the ordinary course of business, and at fair and reasonable terms, no less favorable to the
Member of the Obligated Group, which could have been attained in a comparable arms-length transaction;
provided further, however, that the proceeds from such Property Transferred are used to acquire Property,
used to repay Indebtedness, or used for any other corporate purpose of a Member or Members.
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(vi)
To a Person which at the time of the Transfer is not a Member of the Obligated
Group or successor corporation pursuant to a merger or consolidation permitted by the Master Indenture,
without limit, if such Person or successor corporation shall, at the time of such Transfer, become a Member
of the Obligated Group pursuant to the Master Indenture.
(vii)
To any affiliated physician or medical group practice provided that such transfer
is used solely to subsidize or support salary and benefits of physician employees and ordinary course
operating expenses of such group practice.
(viii)

To any self-insurance trust or captive insurance company.

(b)
Any Member of the Obligated Group will have the right to sell, pledge, assign or
otherwise dispose of its accounts receivable, with or without recourse, if such Member of the Obligated Group shall
receive as consideration for such sale, pledge, assignment or other disposition cash, services or Property equal to the
fair market value of the accounts receivable so sold, as certified to the Master Trustee in an Officer’s Certificate of
such Member of the Obligated Group and if such sale, pledge, assignment or other disposition meets the limitations
contained in the last paragraph of Section 3.06 hereof regarding the aggregate limit on the pledge, sale or other
disposition or encumbrance of accounts receivable.
(c)
Nothing contained in this Section 3.08 is intended to prohibit the Transfer of Property,
including cash, for payment of goods and services in the ordinary course of business of, or for the acquisition of
Property by, the Members of the Obligated Group.
9.
Allowing As-of-Right Mergers Between Obligated Group Members. Section 3.09 of the
Master Indenture would be amended by adding a new proviso at the end of Paragraph (a)(iv) thereof, as follows:
Section 3.09.
Consolidation; Merger; Sale or Conveyance. (a) Each Member of the Obligated
Group covenants that it will not merge or consolidate with, or sell or convey all or substantially all of its assets to
any Person unless:
(i)
Either a Member of the Obligated Group will be the successor corporation, or if
the successor corporation is not a Member of the Obligated Group, such successor corporation shall
execute and deliver to the Master Trustee an appropriate instrument, satisfactory to the Master Trustee,
containing the agreement of such successor corporation to assume the due and punctual payment of the
principal of, premium, if any, and interest on all Outstanding Obligations issued under this Master
Indenture according to their tenor and the due and punctual performance and observance of all the
covenants and conditions of this Master Indenture and any Supplement hereto; and
(ii)
No Member of the Obligated Group immediately after such merger or
consolidation, or such sale or conveyance, would be in default in the performance or observance of any
covenant or condition of this Master Indenture; and
(iii)
If all amounts due or to become due on any Related Bond which bears interest
which is not includable in the gross income of the recipient thereof under the Code have not been fully paid
to the holder thereof, there shall have been delivered to the Master Trustee an Opinion of Bond Counsel, in
form and substance satisfactory to the Master Trustee, to the effect that under then existing law the
consummation of such merger, consolidation, sale or conveyance, whether or not contemplated on any date
of the delivery of such Related Bond, would not adversely affect the exclusion of interest payable on such
Related Bond from the gross income of the holder thereof for purposes of federal income taxation; and
(iv)
There is delivered to the Master Trustee an Officer’s Certificate of the Obligated
Group Representative demonstrating that (A) if such merger, consolidation or sale of assets had occurred at
the beginning of the most recent period of twelve (12) full consecutive calendar months for which Audited
Consolidated Financial Statements are available, the Long-Term Debt Service Coverage Ratio for such
period would have been not less than 1.10, (B) if such merger, consolidation or sale of assets had occurred
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at the end of the most recent period of twelve (12) full consecutive calendar months for which Audited
Consolidated Financial Statements are available (which period of twelve (12) full consecutive months shall
have ended not more than eighteen calendar months prior to the date of the Officer’s Certificate), the
conditions described in Section 3.06(a)(i)(B) hereof would have been satisfied for the incurrence of an
additional one dollar ($1.00) of Additional Indebtedness, and (C) the unrestricted net assets plus
temporarily restricted net assets of the successor, resulting or acquiring corporation, as the case may be,
after giving effect to said merger or consolidation, or sale or conveyance of assets is not less than 80% of
the unrestricted net assets plus temporarily restricted net assets of the Member of the Obligated Group
which was merged into, consolidated with or whose assets were acquired by, such successor corporation as
reflected in the most recent Audited Consolidated Financial Statements; provided, however, that the
provisions of this subparagraph (iv) shall not be required to be satisfied if the merger or consolidation is
only between or among Members of the Obligated Group.
(b)
In case of any such consolidation, merger, sale or conveyance and upon any such
assumption by the successor corporation, such successor corporation shall succeed to and be substituted for its
predecessor, with the same effect as if it had been named herein as such predecessor or had become a Member of the
Obligated Group pursuant to Section 3.11 hereof, as the case may be. Such successor corporation thereupon may
cause to be signed, and may issue in its own name Obligations issuable hereunder; and upon the order of such
successor corporation and subject to all the terms, conditions and limitations in this Master Indenture prescribed, the
Master Trustee shall authenticate and shall deliver Obligations that such successor corporation shall have caused to
be signed and delivered to the Master Trustee. All Outstanding Obligations so issued by such successor corporation
hereunder shall in all respects have the same security position and benefit under this Master Indenture as
Outstanding Obligations theretofore or thereafter issued in accordance with the terms of this Master Indenture as
though all of such Obligations had been issued hereunder without any such consolidation, merger, sale or
conveyance having occurred.
(c)
In case of any such consolidation, merger, sale or conveyance such changes in
phraseology and form (but not in substance) may be made in Obligations thereafter to be issued under this Master
Indenture as may be appropriate.
(d)
In the event that the Officer’s Certificate described in subparagraph (a)(iv) hereof has
been delivered, the Master Trustee may accept an Opinion of Counsel (not an employee of a Member of the
Obligated Group or an Affiliate in this case) as conclusive evidence that any such consolidation, merger, sale or
conveyance, and any such assumption, complies with the provisions of this Section and that it is proper for the
Master Trustee under the provisions of Article VI and of this Section to join in the execution of any instrument
required to be executed and delivered by this Section.
(e)
Any Indebtedness previously incurred by the Person or successor corporation becoming a
Member of the Obligated Group pursuant to this Section 3.09 shall be permitted to remain outstanding, and any lien
or security interest securing such Indebtedness shall be permitted to remain in effect if such Indebtedness could have
been incurred pursuant to the provisions of Sections 3.06 hereof immediately after such Person or successor
corporation became a Member of the Obligated Group.
(f)
corporation in a merger.

All references herein to successor corporations shall be deemed to include the surviving

10.
Fiscal Year. The provisions of Section 3.11(a)(ii) of the Master Indenture, which reads “(ii) to
adopt the same Fiscal Year as that of the Members of the Obligated Group”, would be deleted, as follows:
Section 3.11.
Parties Becoming Members of the Obligated Group. Persons which are not
Members of the Obligated Group and corporations which are successor corporations to any Member of the
Obligated Group through a merger or consolidation permitted by Section 3.09 hereof may, with the prior written
consent of the Obligated Group Representative, become Members of the Obligated Group, if:
(a)
The Person or successor corporation which is becoming a Member of the Obligated
Group shall execute and deliver to the Master Trustee an appropriate instrument, satisfactory to the Master Trustee
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containing the agreement of such Person or successor corporation (i) to become a Member of the Obligated Group
under this Master Indenture and any Supplements and thereby become subject to compliance with all provisions of
this Master Indenture and any Supplements pertaining to a Member of the Obligated Group, and the performance
and observance of all covenants and obligations of a Member of the Obligated Group hereunder, (ii) to adopt the
same Fiscal Year as that of the Members of the Obligated Group and (ii) unconditionally and irrevocably guarantee
to the Master Trustee and each other Member of the Obligated Group that all Obligations issued and then
Outstanding or to be issued and Outstanding hereunder will be paid in accordance with the terms thereof and of this
Master Indenture when due.
(b)
Each instrument executed and delivered to the Master Trustee in accordance with
subsection (a) of this Section, shall be accompanied by an Opinion of Counsel, addressed to and satisfactory to the
Master Trustee, each Related Bond Issuer and each Related Credit Facility Issuer, to the effect that such instrument
has been duly authorized, executed and delivered by such Person or successor corporation and constitutes a valid
and binding obligation enforceable in accordance with its terms, except as enforceability may be limited by
bankruptcy laws, insolvency laws, other laws affecting creditors’ rights generally, equity principles and laws dealing
with fraudulent conveyances and that the obligations of such Person or successor corporation created thereunder
include the requirements described in subsection (a).
(c)
If all amounts due or to become due on any Related Bond which bears interest which is
not includable in the gross income of the recipient thereof under the Code have not been paid to the Holders thereof,
there shall be filed with the Master Trustee, (i) an Opinion of Bond Counsel, in form and substance satisfactory to
the Master Trustee, to the effect that the consummation of such transaction would not adversely affect the exclusion
of the interest on any such Related Bond from the gross income of the holder thereof for purposes of federal income
taxation and (ii) an Opinion of Counsel, in form and substance satisfactory to the Master Trustee, to the effect that
the consummation of such transaction would not require the registration of any Obligations under the Securities Act
of 1933, as amended or the Supplements under the Trust Indenture Act of 1939, as amended, or if such registration
is required, that all applicable registration and qualification provisions of said acts have been complied with.
(d)
An Officer’s Certificate of the Obligated Group Representative shall be provided to the
Master Trustee demonstrating that (i) after giving effect to the admission of such Person as a Member of the
Obligated Group, the unrestricted net assets plus temporarily restricted net assets of such Person and the unrestricted
net assets plus temporarily restricted net assets of the Obligated Group is not less than 80% of the unrestricted net
assets plus temporarily restricted net assets of the Obligated Group at the end of the Fiscal Year immediately
preceding the year in which such Person shall become a member of the Obligated Group, and (ii) the conditions
described in Section 3.06(a)(i)(B) hereof have been satisfied for the incurrence of an additional one dollar ($1.00) of
Additional Indebtedness, assuming that the Person or corporation which is becoming a Member of the Obligated
Group had become a Member at the beginning of the most recent period of twelve (12) full consecutive calendar
months for which Audited Consolidated Financial Statements are available (which period of twelve (12) full
consecutive months shall have ended not more than eighteen (18) calendar months prior to the date of the Officer’s
Certificate).
(e)
Any Indebtedness previously incurred by a new Member of the Obligated Group shall be
permitted to remain outstanding, and any lien or security interest securing such Indebtedness shall be permitted to
remain in effect if such Indebtedness could have been incurred pursuant to the provisions of Sections 3.06 hereof
immediately after such Person became a Member of the Obligated Group.
11.
Allowing Elimination of Mortgages. Section 3.13 of the Master Indenture would be amended by
adding a new Paragraph (e) thereto, as follows:
Section 3.13.
Permitted Releases and Permitted Modifications with Respect to the Mortgages.
(a) The Mortgages have been assigned or granted to the Master Trustee as additional security for all Obligations
issued and to be issued under the Master Indenture. The Members of the Obligated Group covenant that except for
Permitted Releases described in paragraph (b) of this Section 3.13 (which Permitted Releases shall also include a
release to implement a sale and leaseback of a portion of the Mortgaged Property), the Members of the Obligated
Group shall not release or allow the release of any of the Mortgaged Property encumbered by the Mortgages from
the Lien of such Mortgages. The Members of the Obligated Group also covenant that, except for Permitted
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Modifications described in paragraph (c) of this Section 3.13, the Members of the Obligated Group shall not modify
or amend any of the Mortgages.
(b)

Permitted Releases shall include only the following:

(1)
a release made with respect to a portion of the Mortgaged
Property that is to be disposed of in conjunction with a Transfer of Property
permitted under Section 3.08 of this Master Indenture (other than Section
3.08(a)(ii)); provided that (i) no such release shall be with respect to the primary
healthcare facilities of any Member of the Obligated Group (primary healthcare
facilities being any premises that include a building containing more than fifty (50)
acute care inpatient beds that are licensed to any Member of the Obligated Group);
(ii) any such release shall not, as determined in an Officer’s Certificate of the
Obligated Group Representative delivered to the Master Trustee and the Authority,
impair the ability of the applicable Member of the Obligated Group to perform its
functions as a Health Care Facility; and (iii) if the portion of the Mortgaged
Property to be released was financed or refinanced with the proceeds of Related
Bonds, there is delivered to the Master Trustee and the Authority an Opinion of
Bond Counsel, in form and substance satisfactory to the Master Trustee, to the
effect that under then existing law the consummation of such release, in and of
itself, would not adversely affect the exclusion of interest payable on such Related
Bonds from the gross income of the holder thereof for purposes of federal income
taxation; or
(2)
a release made with respect to a portion of the Mortgaged
Property of a Member upon the withdrawal of such Member from the Obligated
Group in accordance with Section 3.12 of this Master Indenture; provided that any
Related Bonds issued for the benefit of, or the proceeds of which were used at
facilities of, such withdrawing Member have been redeemed, defeased or
discharged at or prior to the date of such Member’s withdrawal from the Obligated
Group; or
(3)
a release made with respect to a portion of the Mortgaged
Property, so long as such portion constitutes Excluded Property; or
(4)
a release made with respect to any portion of the Mortgaged
Property so long as a Mortgage is granted to the Master Trustee on additional
Property (to be added as additional Mortgaged Property), which additional
Property is to be used by the Obligated Group to provide clinical services, or to
provide support for clinical services, at the Health Care Facilities of one or more
Members of the Obligated Group, and which additional Property has an appraised
value equal to or greater than the appraised value of the portion of the Mortgaged
Property being released; provided, however, that such substituted Property is not
subject to any Liens other than Liens that are Permitted Liens for the Mortgaged
Property (“appraised value” means a market value appraisal performed at the
Obligated Group’s expense by an independent M.A.I. appraiser selected by the
Obligated Group, dated not more than one year prior to the date presented and
accompanied by a bring-down letter from the appraiser, dated not more than one
week prior to the date of substitution, to the effect that the condition and appraised
value of the appraised property have not changed materially from the date of the
appraisal); provided further, however, that any grant of a Mortgage on any
substitute Mortgaged Property shall be accompanied by a mortgagee’s policy of
title insurance reasonably satisfactory to the Master Trustee and evidence
reasonably satisfactory to the Master Trustee, in the form of zoning coverage in
the title insurance policy or an opinion of counsel, or both, that the substitute
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Mortgaged Property and any remaining Mortgaged Property meet applicable
zoning requirements; or
(5)
a release made with respect to machinery, equipment, fixtures or
other personal property located on the Mortgaged Property if such property would
be eligible to be disposed of pursuant to the provisions of Section 3.08(a) of the
Master Indenture, or in order to implement a permitted financing or a sale and
leaseback with respect to such machinery, equipment, fixtures or other personal
property, or a sale and leaseback with respect to a portion of the Mortgaged
Property; or
(6)
a release made with respect to a portion of the Mortgaged
Property, but only with the prior written consent of the Authority.
(c)

Permitted Modifications shall include only the following:

(1)
a modification or amendment to a Mortgage to cure any
ambiguity or formal defect or omission therein; or
(2)
a modification or amendment to a Mortgage to correct or
supplement any provision therein which may be inconsistent with any other
provision therein, or to make any other modifications or amendments with respect
to matters or questions arising under such Mortgage which shall not materially
and adversely affect the interests of the Holders; or
(3)
a modification or amendment to a Mortgage to grant or confer
ratably upon all of the Holders any additional rights, remedies, powers or
authority that may lawfully be granted or conferred upon the Holders; or
(4)
a modification or amendment to a Mortgage to make any
necessary or appropriate changes to reflect the issuance of additional Obligations
in accordance with the provisions of Section 3.06 of this Master Indenture; or
(5)
a modification or amendment to a Mortgage, or a consent with
respect thereto, to implement any necessary or appropriate changes to reflect
matters relating to zoning, land use, environmental and other real property laws,
ordinances, rules or regulations that in substance do not alter the security
provided pursuant to such Mortgage or that shall not materially and adversely
affect the interests of the Holders; or
(6)
a modification or amendment to a Mortgage covering a portion
of the Mortgaged Property so long as such portion constitutes Excluded Property;
or
(7)
a modification or amendment to a Mortgage, but only with the
prior written consent of the Authority.
(d)
The Master Trustee, at the direction of the Obligated Group Representative as set forth in
an Officer’s Certificate, shall cooperate with the Obligated Group and execute any and all documents or instruments
in order to promptly implement any such Permitted Release or Permitted Modification. In addition, the Master
Trustee, at the direction of the Obligated Group Representative as set forth in an Officer’s Certificate, shall grant
such consents and approvals, and shall subordinate the Lien on a portion of the Mortgaged Property to such
easements or other non-monetary encumbrances, as a Member of the Obligated Group may from time to time
request; provided that any such action does not materially impair the Lien of the applicable Mortgage on the
Mortgaged Property nor materially diminish the value or utility of the Mortgaged Property.
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(e)
Notwithstanding any other provisions in this Master Indenture, any Supplement, or any
Obligation relating to the Mortgages or the release or amendments thereof, the Master Trustee shall release and
discharge all or any of the Mortgages upon the written direction of the Obligated Group Representative. Promptly
upon receipt by the Master Trustee of such written direction, the Master Trustee shall, as directed by the Obligated
Group Representative, take such action as may be necessary or appropriate to release and discharge any such
Mortgages.
12.

Transaction Test. A new Section 3.14 would be added to the Master Indenture, as follows:

Section 3.14. Transaction Test. Notwithstanding, and in addition to, and as an alternative to, the
provisions of Sections 3.05, 3.06, 3.08, 3.09, 3.11, 3.12 and 3.13 of this Master Indenture, (i) the Obligated Group or
any Member of the Obligated Group may create or suffer to exist any Lien on Property (as an additional category of
Permitted Lien); (ii) the Obligated Group or any Member of the Obligated Group may incur Additional
Indebtedness; (iii) the Obligated Group or any Member of the Obligated Group may sell, lease, transfer or dispose of
Operating Assets, or dispose of cash, investments, or other Property; (iv) the Obligated Group or any Member of the
Obligated Group may merge or consolidate with an entity that is not a Member of the Obligated Group; (v) a Person
may become a Member of the Obligated Group; (vi) a Member of the Obligated Group may withdraw from the
Obligated Group; (vii) the Obligated Group or any Member of the Obligated Group may release or allow the release
of any of the Mortgaged Property from the Lien of the Mortgages (as an additional category of Permitted Release);
and (viii) the Obligated Group or any Member of the Obligated Group may modify or amend any of the Mortgages
(as an additional category of Permitted Modification), in each case of clauses (i) through and including (viii) of this
section, upon the delivery of an Officer’s Certificate to the Master Trustee demonstrating compliance with any one
of the provisions of the Transaction Test.
13.
Elimination of Certain Amendment Restrictions. Section 6.01 of the Master Indenture would
be amended by deleting the proviso immediately following Section 6.01(h)(iii), as follows:
Section 6.01.
Supplements Not Requiring Consent of Holders. Each Member of the Obligated
Group, when authorized by resolution or other action of equal formality by its Governing Body, and the Master
Trustee may, without the consent of or notice to any of the Holders enter into one or more Supplements for one or
more of the following purposes:
(a)

To cure any ambiguity or formal defect or omission herein.

(b)
To correct or supplement any provision herein which may be inconsistent with any other
provision herein, or to make any other provisions with respect to matters or questions arising hereunder and which
shall not materially and adversely affect the interests of the Holders.
(c)
To grant or confer ratably upon all of the Holders any additional rights, remedies, powers
or authority that may lawfully be granted or conferred upon them subject to the provisions of Section 6.02(a).
(d)
To qualify this Master Indenture under the Trust Indenture Act of 1939, as amended, or
corresponding provisions of federal laws from time to time in effect.
(e)
To create and provide for the issuance of Indebtedness or the entry into a Derivative
Agreement (including, in either case, the issuance of an Obligation in respect thereof) as permitted under the Master
Trust Indenture, so long as no Event of Default has occurred and is continuing under this Master Indenture.
(f)

To obligate a successor to any Member of the Obligated Group as provided in Section

(g)

To comply with the provisions of any federal or state securities law.

3.11.

(h)
So long as no Event of Default has occurred and is continuing under this Master
Indenture and so long as no event which with notice or the passage of time or both would become an Event of
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Default under this Master Indenture has occurred and is continuing, to make any change to the provisions of this
Master Indenture (except as set forth below) if the following conditions are met:
(i)
the Obligated Group Representative delivers to the Master Trustee prior to the
date such amendment is to take effect either (A)(1) a Consultant’s report to the effect that the proposed
amendment is consistent with then current industry standards for comparable institutions and (2) an
Officer’s Certificate of the Obligated Group Representative demonstrating that the Long-Term Debt
Service Coverage Ratio for the most recent period of twelve (12) consecutive calendar months preceding
the date of delivery of the report for which there are Audited Consolidated Financial Statements available
was at least 1.75; or (B) evidence satisfactory to the Master Trustee to the effect that (i) there exists for
each Related Bond or Obligation, which is not pledged to secure Related Bonds, credit enhancement
consisting of a surety bond, insurance policy, letter of credit or other form of credit enhancement from a
financial institution generally regarded as responsible (in each case which is irrevocable and will remain in
full force and effect for the entire period of time each such Related Bond or Obligation, as the case may be,
remains outstanding and provides for payment in full of principal and interest on such Related Bond or
Obligation when due) or the Obligated Group has delivered, respectively, to each Related Bond Trustee for
each outstanding Related Bond, each trustee for any outstanding Obligation which is not pledged to secure
Related Bonds and each holder of an outstanding Obligation which is not pledged to secure Related Bonds
and with respect to which there is no trustee, credit enhancement of the types described above in this
subpart, and (ii) evidence satisfactory to the Master Trustee from each rating agency then rating each such
Related Bond and Obligation that, on the date the proposed change is to take effect, each such Related
Bond and Obligation rated by such rating agency will be rated based on such credit enhancement not lower
than the rating applicable to such Related Bond or Obligation on the day prior to the effective date of such
change;
(ii)
if any series of Obligations or Related Bonds are rated based on credit
enhancement of such Obligations or Related Bonds (whether in the form of a financial guaranty insurance
policy, letter of credit, surety bond or otherwise) and not on the underlying credit of the Obligated Group,
the issuer of such credit enhancement shall consent in writing to such amendment or modification; and
(iii)
with respect to each outstanding Related Bond, an Opinion of Bond Counsel
(which counsel and opinion, including without limitation the scope, form, substance and other aspects
thereof, are not unacceptable to the Master Trustee) to the effect that the proposed change will not
adversely affect the validity of any Related Bond or any exclusion from gross income for federal income
taxation purposes of interest payable thereon to which such Bond would otherwise be entitled.
provided, however, that no amendment shall be made pursuant to this clause (h) which would have the effect,
directly or indirectly, of changing or providing an alternative to (1) any provision of this Master Indenture requiring
the maintenance or demonstration of a Long-Term Debt Service Coverage Ratio, except to reduce such ratio, but in
no event shall such ratio be reduced to less than 1.10 (or less than 1.00 if Governmental Restrictions make it
impossible for a Long-Term Debt Service Coverage Ratio of at least 1.10 to be maintained or demonstrated), (2) the
definition of any term used in the calculation of the Long-Term Debt Service Coverage Ratio, or the amount of
Long-Term Indebtedness or Short-Term Indebtedness, or the definitions of Affiliate, Audited Consolidated
Financial Statements, Book Value, Non-Recourse Indebtedness, Operating Assets, Property, Plant and Equipment or
Total Operating Revenues, or (3) Sections 3.01, 3.02(a), 3.05(b)(xii), 3.05(b)(xvi), 3.05(b)(xvii), 3.06(a)(i)(A),
3.08(a)(ii), 3.08(a)(iii), 3.09, 3.11, 3.12, 4.01 through 4.12, inclusive, 5.04, 6.01(h), 6.02(a), 7.01 or 8.02 of this
Master Indenture.
(i)
To make any changes to this Master Indenture in the event the Obligated Group
Representative determines that a change in generally accepted accounting principles will create a lasting impediment
upon the Members of the Obligated Group’s ability to comply with the provisions of any quantitative financial
provisions or requirements of this Master Indenture, which changes to this Master Indenture relate to any such
quantitative provisions or requirements and the related definitions upon which the calculations included in such
provisions or requirements are based, to provide for similar financial and economic measures of the performance of
the Members of the Obligated Group, but only with the prior written consent of the Authority.
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14.
Elimination of Credit Facility Issuer Consent Requirement. Section 6.02(a) of the Master
Indenture would be amended by deleting the phrase “, with consent of each Credit Facility Issuer insuring
Obligations or Related Bonds”, as follows:
Section 6.02.
Supplements Requiring Consent of Holders. (a) Other than Supplements
referred to in Section 6.01 hereof and subject to the terms and provisions and limitations contained in this Article
and not otherwise, the Holders of not less than 51% in aggregate principal amount of Obligations then Outstanding
shall have the right, with consent of each Credit Facility Issuer insuring Obligations or Related Bonds from time to
time, anything contained herein to the contrary notwithstanding, to consent to and approve the execution by each
Member of the Obligated Group, when authorized by resolution or other action of equal formality by its Governing
Body, and the Trustee of such Supplements as shall be deemed necessary and desirable for the purpose of
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions contained
herein; provided, however, nothing in this Section shall permit or be construed as permitting a Supplement which
would:
(i)
Effect a change in the times, amounts or currency of payment of the principal of,
premium, if any, and interest on any Obligation or a reduction in the principal amount or redemption price
of any Obligation or the rate of interest thereon, without the consent of the Holder of such Obligation;
(ii)
Except as otherwise permitted in this Master Indenture or an existing
Supplement, permit the preference or priority of any Obligation over any other Obligation, without the
consent of the Holders of all Obligations then Outstanding; or
(iii)
Reduce the aggregate principal amount of Obligations then Outstanding the
consent of the Holders of which is required to authorize such Supplement without the consent of the
Holders of all Obligations then Outstanding.
(b)
If at any time each Member of the Obligated Group shall request the Master Trustee to
enter into a Supplement pursuant to this Section, which request is accompanied by a copy of the resolution or other
action of its Governing Body certified by its secretary or assistant secretary or if it has no secretary or assistant
secretary, its comparable officer, and the proposed Supplement and if the Master Trustee shall receive an instrument
or instruments purporting to be executed by the Holders of not less than the aggregate principal amount or number
of Obligations specified in subsection (a) of this Section 6.02 for the Supplement in question which instrument or
instruments shall refer to the proposed Supplement and shall specifically consent to and approve the execution
thereof in substantially the form of the copy thereof as on file with the Master Trustee, thereupon, but not otherwise,
the Master Trustee may execute such Supplement in substantially such form, without liability or responsibility to
any Holder, whether or not such Holder shall have consented thereto.
(c)
Any such consent shall be binding upon the Holder giving such consent and upon any
subsequent Holder of such Obligation and of any Obligation issued in exchange therefor (whether or not such
subsequent Holder thereof has notice thereof), unless such consent is revoked in writing by the Holder of such
Obligation giving such consent or by a subsequent Holder thereof by filing with the Master Trustee, prior to the
execution by the Master Trustee of such Supplement, such revocation and, if such Obligation is transferable by
delivery, proof that such Obligation is held by the signer of such revocation in the manner permitted by Section 8.01
of this Master Indenture. At any time after the Holders of the required principal amount or number of Obligations
shall have filed their consents to the Supplement, the Master Trustee shall make and file with each Member of the
Obligated Group a written statement to that effect. Such written statement shall be conclusive that such consents
have been so filed.
(d)
If the Holders of the required principal amount of the Obligations Outstanding shall have
consented to and approved the execution of such Supplement as herein provided, no Holder shall have any right to
object to the execution thereof, or to object to any of the terms and provisions contained therein or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Master
Trustee or any Member of the Obligated Group from executing the same or from taking any action pursuant to the
provisions thereof.
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15.

Document Substitution. A new Section 6.04 would be added to the Master Indenture, as follows:

Section 6.04.
Document Substitution. (a) This Master Indenture may be amended or
supplemented as provided in Sections 6.01 and 6.02 of this Master Indenture.
(b)
In addition, the Obligated Group and the Master Trustee, may, without the consent of any
of the Holders of any Obligations or any Related Bonds, but only upon receipt by the Master Trustee of an
Officer’s Certificate demonstrating satisfaction of the Substitution Transaction Test (as defined below),
enter into one or more supplements, amendments, restatements, replacements or substitutions to this Master
Indenture, to modify, amend, restate, supplement, replace, substitute, change or remove any covenant,
agreement, term or provision of this Master Indenture, in whole or in part, including, but not limited to, an
amendment, restatement or substitution of this Master Indenture, in whole to relate to all Related Bonds, or
in part to relate to a portion of the Related Bonds, including but not limited to a series or subseries of the
Related Bonds secured by payment obligations of the health care facilities on whose behalf the allocable
portion of the proceeds of the Related Bonds were utilized, or an affiliate of such health care facilities, in
order to effect (i) the affiliation of the Obligated Group Representative, the Obligated Group, or any
Members of the Obligated Group with any of the foregoing or with another entity or entities in order to
create a new or modified credit group or structure or in order to provide for the inclusion of the Obligated
Group Representative, the Obligated Group, or any Members of the Obligated Group in another obligated
group, combined group or other unified credit group or structure, (ii) the release or discharge of any
collateral securing the Related Bonds, including, but not limited to, the release or discharge of (A) any or
all Obligations, in whole or in part, issued pursuant to this Master Indenture to secure the Related Bonds
and (B) the Obligated Group Representative, the Obligated Group, or any Members of the Obligated Group
from any or all liability (whether direct or indirect) with respect to the Related Bonds or a portion thereof,
any Related Loan Agreement, any Related Bond Indenture, the Obligations, or this Master Indenture or any
portion of any thereof, in consideration for the issuance of a note or notes to secure the Related Bonds or
portion of the Related Bonds that are to become an obligation of the new affiliated entities or the new
obligated group, combined group or other unified credit group, which note or notes would constitute
obligations of the new affiliated entities or the members of the new obligated group, combined group or
other unified credit group, and (iii) the replacement of all or a portion of the financial and operating
covenants and related definitions set forth in this Master Indenture with those of the new affiliated entities
or the new obligated group, combined group or other unified credit group, set forth in the new agreement or
master indenture (such transaction is referred to collectively herein as the “Substitution Transaction”).
(c)
The Substitution Transaction Test shall mean, and be satisfied if, the Obligated Group
Representative delivers to the Master Trustee any one of the following:
(A)
Rating Upgrade. An Officer’s Certificate demonstrating that, upon
consummation of the Substitution Transaction, and after giving effect to such
Substitution Transaction, (i) at least one rating agency that has provided a long-term
rating on the publicly sold Related Bonds provides written confirmation or other evidence
to the effect that the long-term rating by such rating agency on such Related Bonds will
either be A+ or higher, or will be a higher rating category or rating modifier than the
then-current rating immediately prior to the Substitution Transaction as a result of and
giving effect to the implementation of the Substitution Transaction; and (ii) the new
obligated group satisfies the Transaction Test, assuming the incurrence of $1.00 of
additional Long-Term Indebtedness; or
(B)
Coverage Test. An Officer’s Certificate demonstrating (i) that the
Long-Term Debt Service Coverage Ratio for the twelve (12) full consecutive calendar
months for which there are Audited Consolidated Financial Statements available,
assuming the proposed Substitution Transaction had occurred at the beginning of such
twelve (12) calendar month period, is not less than 1.75, and (ii) that the Long-Term Debt
Service Coverage Ratio for each of the two full Fiscal Years following implementation of
the Substitution Transaction is projected to be not less than 1.75, or if less than 1.75 but
at least 1.00, is projected to be greater than such ratio would have been if the proposed
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Substitution Transaction had not been implemented, and (iii) the new obligated group
satisfies the Transaction Test, assuming the incurrence of $1.00 of additional Long-Term
Indebtedness; or
(C)
Rating Confirmation. In the event that the new obligated group, after
giving effect to the Substitution Transaction, cannot satisfy the requirements of Paragraph
(A) or (B) above, an Officer’s Certificate demonstrating that, upon consummation of the
Substitution Transaction, and after giving effect to the implementation of the Substitution
Transaction, (i) at least two of the rating agencies that have provided a long-term rating
on the publicly sold Related Bonds provide written confirmation or other evidence to the
effect that the long-term ratings by each such rating agency on such Related Bonds, as a
result of and giving effect to the implementation of the Substitution Transaction, will be
no less than the then-current rating on such Related Bonds immediately prior to the
implementation of the Substitution Transaction, or that the then-current rating will not be
decreased or withdrawn as a result of the implementation of the Substitution Transaction
(a rating decrease shall include instances where the rating category level remains
unchanged but the rating modifier (such as “+” or “-ˮ) is decreased as a result of the
implementation of the Substitution Transaction, but a rating decrease shall not include
instances where the outlook alone is decreased); (ii) the new obligated group satisfies the
Transaction Test, assuming the incurrence of $1.00 of additional Long-Term
Indebtedness; and (iii) the new master indenture contains a pledge of gross revenues or
gross receipts similar to the pledge of Gross Receipts established under this Master
Indenture.
(d)
Upon the implementation of the Substitution Transaction pursuant to paragraph (c)
above, and concurrently therewith, the Master Trustee shall, as may be directed in writing by the Obligated
Group Representative, at the option and direction of the Obligated Group Representative, release and
discharge the pledge of and security interest in Gross Receipts (only in the case of (c)(A) or (B) above) or
any or all of the Mortgages or any portions thereof (in the case of (c)(A), (B) or (C) above), and file or
record or allow to be filed or recorded any releases, discharges or termination statements that may be
applicable thereto.
(e)
If all amounts due or to become due on the Related Bonds have not been fully paid to the
Holders thereof, at or prior to the implementation of the Substitution Transaction there shall also be
delivered to the Master Trustee: (i) an Opinion of Bond Counsel to the effect that under then existing law
the implementation of the Substitution Transaction and the execution of the amendments, supplements,
restatements, replacements or substitutions contemplated in this Section, in and of themselves, would not
adversely affect the validity of the Related Bonds or the exclusion from federal income taxation of interest
payable on the Related Bonds, and (ii) an Opinion of Counsel to the new affiliated entities or the new
obligated group, combined group or other unified credit group to the effect that (1) the note or notes of the
new affiliated entities or the new obligated group, combined group or other unified credit group to be
delivered in connection with the implementation of the Substitution Transaction constitute legal, valid and
binding obligations of the new affiliated entities or the new obligated group, combined group or other
unified credit group enforceable in accordance with their terms, except to the extent that the enforceability
of such note or notes may be limited by any applicable bankruptcy, insolvency, liquidation, rehabilitation
or other similar laws or enactment affecting the enforcement of creditors’ rights, and such other customary
exceptions for similar transactions, and (2) the issuance of the note or notes will not cause the Related
Bonds or such note or notes to become subject to the registration requirements pursuant to the Securities
Act of 1933, as amended.
(f)
Notwithstanding any other provisions of this Section 6.04, in no event may the
implementation of the Substitution Transaction result in a change described in clause (i), (ii) or (iii) of
Section 6.02(a) hereof without the receipt of the applicable level of consents required under such clauses.
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(g)
In addition, upon the implementation of the Substitution Transaction, the Obligated
Group Representative shall direct the Master Trustee to give written notice thereof, by first-class mail, to
the Holders of the Obligations then Outstanding.
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APPENDIX H
PROPOSED FORMS OF APPROVING OPINIONS OF CO-BOND COUNSEL

[THIS PAGE INTENTIONALLY LEFT BLANK]

September ___, 2019
Dormitory Authority of the State of New York
515 Broadway
Albany, New York 12207

Re:

$41,145,000 Dormitory Authority of the State of New York
Northwell Health Obligated Group Revenue Bonds, Series
2019A
$161,180,000 Dormitory Authority of the State of New York
Northwell Health Obligated Group Revenue Bonds, Series
2019B

Ladies and Gentlemen:
We have acted as co-bond counsel to the Dormitory Authority of the State of New York (the
“Authority”) in connection with the issuance of $41,145,000 aggregate principal amount of its
Northwell Health Obligated Group Revenue Bonds, Series 2019A (the “Series 2019A Bonds”) and
$161,180,000 aggregate principal amount of its Northwell Health Obligated Group Revenue Bonds,
Series 2019B (the “Series 2019B Bonds” and together with the Series 2019A Bonds, the “Series
2019 Bonds”), issued pursuant to the provisions of the Dormitory Authority Act, as amended,
constituting Chapter 524 of the Laws of 1944 of New York, as amended (constituting Title 4 of
Article 8 of the New York Public Authorities Law), including, without limitation, as amended by
the Health Care Financing Consolidation Act, constituting Chapter 83 of the Laws of 1995 of New
York (constituting Title 4-B of Article 8 of the New York Public Authorities Law), which
authorized the Authority to issue bonds pursuant to the New York State Medical Care Facilities
Finance Agency Act, as amended, constituting Chapter 392 of the Laws of 1973 of New York, as
amended (constituting Chapter 6 of Title 18 of the New York Unconsolidated Laws), the
Authority’s Northwell Health Obligated Group Revenue Bond Resolution adopted July 17, 2019
(the “Resolution”), the Series 2019A Resolution Authorizing Northwell Health Obligated Group
Revenue Bonds, Series 2019A, adopted July 17, 2019, including the Bond Series Certificate
executed and delivered concurrently with the issuance of the Series 2019A Bonds related thereto
(collectively, the “Series 2019A Resolution”), and the Series 2019B Resolution Authorizing
Northwell Health Obligated Group Revenue Bonds, Series 2019B, adopted July 17, 2019, including
the Bond Series Certificate executed and delivered concurrently with the issuance of the Series
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2019B Bonds related thereto (collectively, the “Series 2019B Resolution”), as applicable. The
Resolution, the Series 2019A Resolution and the Series 2019B Resolution are herein collectively
referred to as the “Resolutions.” Capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Resolutions.
The Authority has entered into a Loan Agreement with Northwell Healthcare, Inc. (the
“Institution”), dated as of July 17, 2019 (the “Loan Agreement”), providing, among other things, for
a loan to the Institution for the purposes permitted in the Loan Agreement and by the Resolutions.
Pursuant to the Loan Agreement, the Institution is required to make payments sufficient to pay the
principal, sinking fund installments and redemption price of and interest on the Series 2019 Bonds,
as the same become due, which payments have been pledged by the Authority to the Trustee for the
benefit of the owners of such Series 2019 Bonds.
The Series 2019 Bonds are secured by, among other things, funds and accounts held under
the applicable Resolutions and a pledge of payments to be made under the Loan Agreement. In
addition, the Series 2019 Bonds are secured by payments to be made by the Obligated Group on its
Obligation No. 58, dated as of September 1, 2019 (“Obligation No. 58”), issued by the Members of
the Obligated Group under a Master Trust Indenture, dated as of July 1, 1998, as amended and
restated as of August 1, 2003, and as further amended and supplemented from time to time (as
amended and supplemented, the “Master Trust Indenture”), by and among the Members of the
Obligated Group and The Bank of New York Mellon, as successor to United States Trust Company
of New York, as master trustee (the “Master Trustee”). Obligation No. 58 is a joint and several
obligation of the Members of the Obligated Group secured by, among other things, a security
interest in Gross Receipts (as defined in the Master Indenture) and the Mortgages previously
granted to the Master Trustee by each of the Members of the Obligated Group (except the
Institution).
In such connection, we have reviewed the Resolutions, the Loan Agreement, Obligation No.
58, the Master Trust Indenture, the Tax Certificate and Agreement, dated as of the date hereof (the
“Tax Certificate”), by and among the Authority and the Institution, Long Island Jewish Medical
Center, North Shore University Hospital, Glen Cove Hospital, Plainview Hospital, Northwell
Health Stern Family Center for Rehabilitation, Southside Hospital, Huntington Hospital Association
d/b/a Huntington Hospital, and Staten Island University Hospital (collectively, the
“Organizations”), opinions of counsel to the Authority, the Trustee, the Institution and the other
Members of the Obligated Group, certificates of the Authority, the Trustee, the Institution and the
other Members of the Obligated Group and others, and such other documents, opinions and matters
to the extent we deemed necessary to render the opinions set forth herein.
We have relied on the opinion of Ropes & Gray LLP, counsel to the Obligated Group,
regarding, among other matters, the current qualification of the Organizations as organizations
described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”) and on the
opinion of Hawkins Delafield & Wood LLP regarding the intended operation of the facilities to be
financed and refinanced by the Series 2019 Bonds as substantially related to the Organizations’
charitable purpose under Section 513(a) of the Code. We note that such opinions are subject to a
number of qualifications and limitations. Failure of any of the Organizations to be organized and
operated in accordance with the Internal Revenue Service’s requirements for the maintenance of
their status as organizations described in Section 501(c)(3) of the Code, or use of the bond-financed
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or refinanced facilities in activities that are considered unrelated trade or business activities of the
Organizations within the meaning of Section 513 of the Code, may result in interest on the Series
2019 Bonds being included in gross income for federal income tax purposes, possibly from the date
of issuance of the Series 2019 Bonds.
The opinions expressed herein are based on an analysis of existing laws, regulations, rulings
and court decisions and cover certain matters not directly addressed by such authorities. Such
opinions may be affected by actions taken or omitted or events occurring after the date hereof. We
have not undertaken to determine, or to inform any person, whether any such actions are taken or
omitted or events do occur or any other matters come to our attention after the date hereof.
Accordingly, this letter speaks only as of its date and is not intended to, and may not, be relied upon
or otherwise used in connection with any such actions, events or matters. Our engagement with
respect to the Series 2019 Bonds has concluded with their issuance, and we disclaim any obligation
to update this letter. We have assumed the genuineness of all documents and signatures presented to
us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and
validity against, any parties other than the Authority. We have assumed, without undertaking to
verify, the accuracy of the factual matters represented, warranted or certified in the documents and
of the legal conclusions contained in the opinions, referred to above. Furthermore, we have
assumed compliance with all covenants and agreements contained in the Resolutions, the Loan
Agreement and the Tax Certificate, including (without limitation) covenants and agreements
compliance with which is necessary to assure that future actions, omissions or events will not cause
interest on the Series 2019 Bonds to be included in gross income for federal income tax purposes.
We call attention to the fact that the rights and obligations under the Series 2019 Bonds, the
Resolutions, the Loan Agreement and the Tax Certificate and their enforceability may be subject to
bankruptcy, insolvency, receivership, reorganization, arrangement, fraudulent conveyance,
moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable
principles and to the exercise of judicial discretion in appropriate cases. We express no opinion
with respect to any indemnification, contribution, liquidated damages, penalty (including any
remedy deemed to constitute a penalty), right of set-off, arbitration, choice of law, choice of forum,
choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the
foregoing documents, nor do we express any opinion with respect to the state or quality of title to or
interest in any of the real or personal property described in or subject to the lien of the Resolutions
or the Loan Agreement or the accuracy or sufficiency of the description contained therein of, or the
remedies available to enforce liens on, any such property. Our services did not include financial or
other non-legal advice. Finally, we undertake no responsibility for the accuracy, completeness or
fairness of the Official Statement, dated September 18, 2019 (the “Official Statement”) or other
offering material relating to the Series 2019 Bonds and express no opinion with respect thereto.
Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions:
1.
The Authority has been duly created and is validly existing as a body corporate and
politic constituting a public benefit corporation of the State of New York.
2.
The Series 2019 Bonds have been duly and validly authorized to be issued and
constitute the valid and binding special obligations of the Authority enforceable in accordance with
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their terms and the terms of the Resolutions, will be payable solely from the sources provided
therefor in the Resolutions and will be entitled to the benefit of the Resolutions and the Act.
3.
The Resolutions are in full force and effect, have been duly adopted by, and
constitute the valid and binding obligations of, the Authority. The Resolutions create a valid
pledge, to secure the payment of the principal of and interest on the Series 2019 Bonds, of the
Revenues and any other amounts (including the proceeds of the sale of the Series 2019 Bonds) held
by the Trustee in any fund or account established pursuant to the Resolutions, except the Arbitrage
Rebate Fund, the Credit Facility Repayment Fund and the Purchase and Remarketing Fund, subject
to the provisions of the Resolutions permitting the application thereof for the purposes and on the
terms and conditions set forth in the Resolutions.
4.
The Loan Agreement has been duly executed and delivered by the Authority and,
assuming due execution and delivery thereof by the Institution, constitutes the valid and binding
agreement of the Authority in accordance with its terms.
5.
Interest on the Series 2019 Bonds is excluded from gross income for federal income
tax purposes under Section 103 of the Code. Interest on the Series 2019 Bonds is not a specific
preference item for purposes of the federal alternative minimum tax. Interest on the Series 2019
Bonds is exempt from personal income taxes imposed by the State of New York and any political
subdivision thereof (including The City of New York). We express no opinion regarding other tax
consequences related to the ownership or disposition of, or the amount, accrual or receipt of interest
on, the Series 2019 Bonds.
Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP
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September 26, 2019
Dormitory Authority of the State of New York
515 Broadway
Albany, New York 12207
Re:

$41,145,000 Dormitory Authority of the State of New York
Northwell Health Obligated Group Revenue Bonds, Series 2019A
$161,180,000 Dormitory Authority of the State of New York
Northwell Health Obligated Group Revenue Bonds, Series 2019B

Ladies and Gentlemen:
We have acted as co-bond counsel to the Dormitory Authority of the State of New York
(the “Authority”) in connection with the issuance of $41,145,000 aggregate principal amount of
its Northwell Health Obligated Group Revenue Bonds, Series 2019A (the “Series 2019A Bonds”)
and $161,180,000 aggregate principal amount of its Northwell Health Obligated Group Revenue
Bonds, Series 2019B (the “Series 2019B Bonds” and together with the Series 2019A Bonds, the
“Series 2019 Bonds”), issued pursuant to the provisions of the Dormitory Authority Act, as
amended, constituting Chapter 524 of the Laws of 1944 of New York, as amended (constituting
Title 4 of Article 8 of the New York Public Authorities Law), including, without limitation, as
amended by the Health Care Financing Consolidation Act, constituting Chapter 83 of the Laws of
1995 of New York (constituting Title 4-B of Article 8 of the New York Public Authorities Law),
which authorized the Authority to issue bonds pursuant to the New York State Medical Care
Facilities Finance Agency Act, as amended, constituting Chapter 392 of the Laws of 1973 of New
York, as amended (constituting Chapter 6 of Title 18 of the New York Unconsolidated Laws), the
Authority’s Northwell Health Obligated Group Revenue Bond Resolution adopted July 17, 2019
(the “Resolution”), the Series 2019A Resolution Authorizing Northwell Health Obligated Group
Revenue Bonds, Series 2019A, adopted July 17, 2019, including the Bond Series Certificate
executed and delivered concurrently with the issuance of the Series 2019A Bonds related thereto
(collectively, the “Series 2019A Resolution”), and the Series 2019B Resolution Authorizing
Northwell Health Obligated Group Revenue Bonds, Series 2019B, adopted July 17, 2019,
including the Bond Series Certificate executed and delivered concurrently with the issuance of the
Series 2019B Bonds related thereto (collectively, the “Series 2019B Resolution”), as applicable.
The Resolution, the Series 2019A Resolution and the Series 2019B Resolution are herein
collectively referred to as the “Resolutions.” Capitalized terms not otherwise defined herein shall
have the meanings ascribed thereto in the Resolutions.
The Authority has entered into a Loan Agreement with Northwell Healthcare, Inc. (the
“Institution”), dated as of July 17, 2019 (the “Loan Agreement”), providing, among other things,
for a loan to the Institution for the purposes permitted in the Loan Agreement and by the
Resolutions. Pursuant to the Loan Agreement, the Institution is required to make payments
sufficient to pay the principal, sinking fund installments and redemption price of and interest on
the Series 2019 Bonds, as the same become due, which payments have been pledged by the
Authority to the Trustee for the benefit of the owners of such Series 2019 Bonds.
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The Series 2019 Bonds are secured by, among other things, funds and accounts held under
the applicable Resolutions and a pledge of payments to be made under the Loan Agreement. In
addition, the Series 2019 Bonds are secured by payments to be made by the Obligated Group on
its Obligation No. 58, dated as of September 1, 2019 (“Obligation No. 58”), issued by the Members
of the Obligated Group under a Master Trust Indenture, dated as of July 1, 1998, as amended and
restated as of August 1, 2003, and as further amended and supplemented from time to time (as
amended and supplemented, the “Master Trust Indenture”), by and among the Members of the
Obligated Group and The Bank of New York Mellon, as successor to United States Trust Company
of New York, as master trustee (the “Master Trustee”). Obligation No. 58 is a joint and several
obligation of the Members of the Obligated Group secured by, among other things, a security
interest in Gross Receipts (as defined in the Master Indenture) and the Mortgages previously
granted to the Master Trustee by each of the Members of the Obligated Group (except the
Institution).
In such connection, we have reviewed the Resolutions, the Loan Agreement, Obligation
No. 58, the Master Trust Indenture, the Tax Certificate and Agreement, dated as of the date hereof
(the “Tax Certificate”), by and among the Authority and the Institution, Long Island Jewish
Medical Center, North Shore University Hospital, Glen Cove Hospital, Plainview Hospital,
Northwell Health Stern Family Center for Rehabilitation, Southside Hospital, Huntington Hospital
Association d/b/a Huntington Hospital, and Staten Island University Hospital (collectively, the
“Organizations”), opinions of counsel to the Authority, the Trustee, the Institution and the other
Members of the Obligated Group, certificates of the Authority, the Trustee, the Institution and the
other Members of the Obligated Group and others, and such other documents, opinions and matters
to the extent we deemed necessary to render the opinions set forth herein.
We have relied on the opinion of Ropes & Gray LLP, counsel to the Obligated Group,
regarding, among other matters, the current qualification of the Organizations as organizations
described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”) and on the
opinion of Hawkins Delafield & Wood LLP regarding the intended operation of the facilities to be
financed and refinanced by the Series 2019 Bonds as substantially related to the Organizations’
charitable purpose under Section 513(a) of the Code. We note that such opinions are subject to a
number of qualifications and limitations. Failure of any of the Organizations to be organized and
operated in accordance with the Internal Revenue Service’s requirements for the maintenance of
their status as organizations described in Section 501(c)(3) of the Code, or use of the bond-financed
or refinanced facilities in activities that are considered unrelated trade or business activities of the
Organizations within the meaning of Section 513 of the Code, may result in interest on the Series
2019 Bonds being included in gross income for federal income tax purposes, possibly from the
date of issuance of the Series 2019 Bonds.
The opinions expressed herein are based on an analysis of existing laws, regulations,
rulings and court decisions and cover certain matters not directly addressed by such authorities.
Such opinions may be affected by actions taken or omitted or events occurring after the date hereof.
We have not undertaken to determine, or to inform any person, whether any such actions are taken
or omitted or events do occur or any other matters come to our attention after the date hereof.
Accordingly, this letter speaks only as of its date and is not intended to, and may not, be relied
upon or otherwise used in connection with any such actions, events or matters. Our engagement
with respect to the Series 2019 Bonds has concluded with their issuance, and we disclaim any

H-6

obligation to update this letter. We have assumed the genuineness of all documents and signatures
presented to us (whether as originals or as copies) and the due and legal execution and delivery
thereof by, and validity against, any parties other than the Authority. We have assumed, without
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the
documents and of the legal conclusions contained in the opinions, referred to above. Furthermore,
we have assumed compliance with all covenants and agreements contained in the Resolutions, the
Loan Agreement and the Tax Certificate, including (without limitation) covenants and agreements
compliance with which is necessary to assure that future actions, omissions or events will not cause
interest on the Series 2019 Bonds to be included in gross income for federal income tax purposes.
We call attention to the fact that the rights and obligations under the Series 2019 Bonds, the
Resolutions, the Loan Agreement and the Tax Certificate and their enforceability may be subject
to bankruptcy, insolvency, receivership, reorganization, arrangement, fraudulent conveyance,
moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable
principles and to the exercise of judicial discretion in appropriate cases. We express no opinion
with respect to any indemnification, contribution, liquidated damages, penalty (including any
remedy deemed to constitute a penalty), right of set-off, arbitration, choice of law, choice of forum,
choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the
foregoing documents, nor do we express any opinion with respect to the state or quality of title to
or interest in any of the real or personal property described in or subject to the lien of the
Resolutions or the Loan Agreement or the accuracy or sufficiency of the description contained
therein of, or the remedies available to enforce liens on, any such property. Our services did not
include financial or other non-legal advice. Finally, we undertake no responsibility for the
accuracy, completeness or fairness of the Official Statement, dated September 18, 2019 (the
“Official Statement”) or other offering material relating to the Series 2019 Bonds and express no
opinion with respect thereto.
Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions:
1.
The Authority has been duly created and is validly existing as a body corporate and
politic constituting a public benefit corporation of the State of New York.
2.
The Series 2019 Bonds have been duly and validly authorized to be issued and
constitute the valid and binding special obligations of the Authority enforceable in accordance
with their terms and the terms of the Resolutions, will be payable solely from the sources provided
therefor in the Resolutions and will be entitled to the benefit of the Resolutions and the Act.
3.
The Resolutions are in full force and effect, have been duly adopted by, and
constitute the valid and binding obligations of, the Authority. The Resolutions create a valid
pledge, to secure the payment of the principal of and interest on the Series 2019 Bonds, of the
Revenues and any other amounts (including the proceeds of the sale of the Series 2019 Bonds)
held by the Trustee in any fund or account established pursuant to the Resolutions, except the
Arbitrage Rebate Fund, the Credit Facility Repayment Fund and the Purchase and Remarketing
Fund, subject to the provisions of the Resolutions permitting the application thereof for the
purposes and on the terms and conditions set forth in the Resolutions.
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4.
The Loan Agreement has been duly executed and delivered by the Authority and,
assuming due execution and delivery thereof by the Institution, constitutes the valid and binding
agreement of the Authority in accordance with its terms.
5.
Interest on the Series 2019 Bonds is excluded from gross income for federal income
tax purposes under Section 103 of the Code. Interest on the Series 2019 Bonds is not a specific
preference item for purposes of the federal alternative minimum tax. Interest on the Series 2019
Bonds is exempt from personal income taxes imposed by the State of New York and any political
subdivision thereof (including The City of New York). We express no opinion regarding other tax
consequences related to the ownership or disposition of, or the amount, accrual or receipt of
interest on, the Series 2019 Bonds.
Respectfully submitted,

Brown Hutchinson, LLP
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APPENDIX I
PROPOSED FORM OF AGREEMENT TO PROVIDE CONTINUING DISCLOSURE

[THIS PAGE INTENTIONALLY LEFT BLANK]

PROPOSED FORM OF AGREEMENT TO PROVIDE CONTINUING DISCLOSURE
DORMITORY AUTHORITY OF THE STATE OF NEW YORK
NORTHWELL HEALTH OBLIGATED GROUP REVENUE BONDS,
SERIES 2019A AND SERIES 2019B

This AGREEMENT TO PROVIDE CONTINUING DISCLOSURE (the “Disclosure
Agreement”), dated as of September 26, 2019, is executed and delivered by Northwell
Healthcare, Inc. (the “Obligated Person”), in its capacity as representative (the “Obligated Group
Representative”) of that certain obligated group consisting of the Obligated Person, North Shore
University Hospital, Long Island Jewish Medical Center, Glen Cove Hospital, Plainview
Hospital, Northwell Health Stern Family Center for Rehabilitation, Lenox Hill Hospital,
Southside Hospital, Huntington Hospital Association d/b/a Huntington Hospital and Staten
Island University Hospital (collectively, the “Obligated Group”), The Bank of New York
Mellon, as Trustee (the “Trustee”) and Digital Assurance Certification, L.L.C. (“DAC”), as
exclusive Disclosure Dissemination Agent (the “Disclosure Dissemination Agent”) for the
benefit of the Holders (hereinafter defined) of the Bonds (hereinafter defined) issued by the
Dormitory Authority of the State of New York (the “Issuer” or “DASNY”) and in order to
provide certain continuing disclosure with respect to the Bonds in accordance with Rule 15c2-12
of the United States Securities and Exchange Commission under the Securities Exchange Act of
1934, as the same may be amended from time to time (the “Rule”).
The services provided under this Disclosure Agreement solely relate to the execution of
instructions received from the parties hereto through use of the DAC system and are not intended
to constitute “advice” within the meaning of the United States Dodd-Frank Wall Street Reform
and Consumer Protection Act (the “Act”). DAC is not obligated hereunder to provide any advice
or recommendation to the Issuer, the Obligated Person or anyone on the Issuer’s or the Obligated
Person’s behalf regarding the “issuance of municipal securities” or any “municipal financial
product” as defined in the Act and nothing in this Disclosure Agreement shall be interpreted to
the contrary.
SECTION 1. Definitions. Capitalized terms not otherwise defined in this Disclosure
Agreement shall have the meaning assigned in the Rule or, to the extent not in conflict with the
Rule, in the Resolution (hereinafter defined). The capitalized terms shall have the following
meanings:
“Annual Filing Date” means the date, set in Sections 2(a)(i) and 2(d), by which the
Annual Report is to be filed with the MSRB.
“Annual Financial Information” means annual financial information as such term is used
in paragraph (b)(5)(i) of the Rule and specified in Section 3(a)(i) of this Disclosure
Agreement.
“Annual Report” means an Annual Report described in and consistent with Section 3(a)
of this Disclosure Agreement.
“Audited Consolidated Financial Statements” means the financial statements of
Northwell Health, Inc. for a twelve-month period, or for such other period for which an
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audit has been performed, which have been audited and reported upon by a firm of
nationally recognized independent certified public accountants, prepared in conformity
with generally accepted accounting principles, as such term is used in paragraph (b)(5)(i)
of the Rule and specified in Section 3(a)(ii) of this Disclosure Agreement. Such Audited
Consolidated Financial Statements shall include consolidated statements of financial
position, consolidated statements of operations, consolidated statements of changes in net
assets and consolidated statements of cash flows, and shall also include the consolidating
statement of financial position and the consolidating statement of operations from which
the financial information relating solely to the Obligated Group may be derived for the
same twelve-month period.
“Bonds” means the bonds as listed on the attached Exhibit A, with the 9-digit CUSIP
numbers relating thereto.
“Certification” means a written certification of compliance signed by the Disclosure
Representative stating that the Annual Report, Quarterly Report, Audited Consolidated
Financial Statements, Voluntary Financial Disclosure, Notice Event notice, Failure to
File Event notice or Voluntary Event Disclosure delivered to the Disclosure
Dissemination Agent is the Annual Report, Quarterly Report, Audited Consolidated
Financial Statements, Voluntary Financial Disclosure, Notice Event notice, Failure to
File Event notice or Voluntary Event Disclosure required to be or voluntarily submitted
to the MSRB under this Disclosure Agreement. A Certification shall accompany each
such document submitted to the Disclosure Dissemination Agent by the Obligated Person
and include the full name of the Bonds and the 9-digit CUSIP numbers for all Bonds to
which the document applies.
“Disclosure Dissemination Agent” means Digital Assurance Certification, L.L.C., acting
in its capacity as Disclosure Dissemination Agent hereunder, or any successor Disclosure
Dissemination Agent designated in writing by the Obligated Person pursuant to Section 9
hereof.
“Disclosure Representative” means the chief financial officer of the Obligated Person or
his or her designee, or such other person as the Obligated Person shall designate in
writing to the Disclosure Dissemination Agent from time to time as the person
responsible for providing Information to the Disclosure Dissemination Agent.
“Failure to File Event” means the Obligated Person’s failure to file an Annual Report on
or before the Annual Filing Date.
“Financial Obligation” means a (i) a debt obligation; (ii) derivative instrument entered
into in connection with, or pledged as security or a source of payment for, an existing or
planned debt obligation; or (iii) guarantee of (i) or (ii). The term Financial Obligation
shall not include municipal securities as to which a final official statement has been
provided to the MSRB consistent with the Rule.
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“Fiscal Year” means the 12-month period beginning on January 1 and ending on
December 31 or any other 12-month period selected by the Obligated Person as the Fiscal
Year of the Obligated Person for financial reporting purposes .
“Force Majeure Event” means: (i) acts of God, war or terrorist action; (ii) failure or shutdown of the Electronic Municipal Market Access System maintained by the MSRB; or
(iii) to the extent beyond the Disclosure Dissemination Agent’s reasonable control,
interruptions in telecommunications or utilities services, failure, malfunction or error of
any telecommunications, computer or other electrical, mechanical or technological
application, service or system, computer virus, interruptions in Internet service or
telephone service (including due to a virus, electrical delivery problem or similar
occurrence) that affect Internet users generally, or in the local area in which the
Disclosure Dissemination Agent or the MSRB is located, or acts of any government,
regulatory or any other competent authority the effect of which is to prohibit the
Disclosure Dissemination Agent from performance of its obligations under this
Disclosure Agreement.
“Holder” means any person (a) having the power, directly or indirectly, to vote or consent
with respect to, or to dispose of ownership of, any Bonds (including persons holding
Bonds through nominees, depositories or other intermediaries) or (b) treated as the owner
of any Bonds for federal income tax purposes.
“Information” means collectively, the Quarterly Reports, the Annual Reports, the
Audited Consolidated Financial Statements (if any), the Notice Event notices, the Failure
to File Event notices, the Voluntary Event Disclosures and the Voluntary Financial
Disclosures.
“Issuer” means the Dormitory Authority of the State of New York, as conduit issuer of
the Bonds.
“MSRB” means the Municipal Securities Rulemaking Board established pursuant to
Section 15B(b)(1) of the United States Securities Exchange Act of 1934, as amended.
“Notice Event” means any of the events enumerated in paragraph (b)(5)(i)(C) of the Rule
and listed in Section 4(a) of this Disclosure Agreement.
“Obligated Person” means any person who is either generally or through an enterprise,
fund, or account of such person committed by contract or other arrangement to support
payment of all, or part of the obligations on the Bonds (other than providers of municipal
bond insurance, letters of credit, or other liquidity facilities), as shown on Exhibit A.
“Official Statement” means that Official Statement prepared by the Issuer and the
Obligated Person in connection with the Bonds, as listed on Exhibit A.
“Quarterly Filing Date” means the date, set in Section 2(b)(i), by which the Quarterly
Report is to be filed with the MSRB.
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“Quarterly Report” means a Quarterly Report described in and consistent with Section
3(b) of this Disclosure Agreement.
“Resolution” means DASNY’s bond resolution(s) pursuant to which the Bonds were
issued.
“Trustee” means The Bank of New York Mellon and its successors and assigns.
“Voluntary Event Disclosure” means information of the category specified in any of
subsections (c)(vi)(1) through (c)(vi)(11) of Section 2 of this Disclosure Agreement that
is accompanied by a Certification of the Disclosure Representative containing the
information prescribed by Section 7(a) of this Disclosure Agreement.
“Voluntary Financial Disclosure” means information of the category specified in any of
subsections (c)(vii)(1) through (c)(vii)(9) of Section 2 of this Disclosure Agreement that
is accompanied by a Certification of the Disclosure Representative containing the
information prescribed by Section 7(b) of this Disclosure Agreement.
SECTION 2. Provision of Annual Reports and Quarterly Reports.
(a)

Annual Reports.

(i) The Obligated Person shall provide, annually, an electronic copy of the
Annual Report and Certification to the Disclosure Dissemination Agent, together with a
copy for the Trustee, not later than 165 days after the end of the Obligated Person’s
Fiscal Year (or any time thereafter following a Failure to File Event as described in this
Section), commencing with the Fiscal Year ending December 31, 2019, such date and
each anniversary thereof, the “Annual Filing Date.” Promptly upon receipt of an
electronic copy of the Annual Report and the Certification, the Disclosure Dissemination
Agent shall provide the Annual Report to the MSRB through its Electronic Municipal
Market Access (“EMMA”) System for municipal securities disclosures. The Annual
Financial Information and Audited Consolidated Financial Statements may be submitted
as a single document or as separate documents comprising a package, and may crossreference other information as provided in Section 3 of this Disclosure Agreement.
(ii) If on the fifteenth (15th) day prior to the Annual Filing Date, the
Disclosure Dissemination Agent has not received a copy of the Annual Report and
Certification, the Disclosure Dissemination Agent shall contact the Disclosure
Representative by telephone and in writing (which may be by e-mail) to remind the
Obligated Person of its undertaking to provide the Annual Report pursuant to Section
2(a)(i). Upon such reminder, the Obligated Person shall, not later than two (2) business
days prior to the Annual Filing Date, either: (i) provide the Disclosure Dissemination
Agent with an electronic copy of the Annual Financial Information, Audited
Consolidated Financial Statements, if available, and unaudited consolidated financial
statements if audited consolidated financial statements are not available in accordance
with subsection (iv) below and the Certification, or (ii) instruct the Disclosure
Dissemination Agent in writing, with a copy to the Trustee, that a Failure to File Event
may occur, state the date by which the Annual Financial Information and Audited
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Consolidated Financial Statements for such year are expected to be provided, and, at the
election of the Obligated Person, instruct the Disclosure Dissemination Agent to send a
notice to the MSRB in substantially the form attached as Exhibit B on the Annual Filing
Date, accompanied by a cover sheet completed by the Disclosure Dissemination Agent in
the form set forth in Exhibit C-1.
(iii) If the Disclosure Dissemination Agent has not received an Annual Report
and Certification by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual
Filing Date falls on a Saturday, Sunday or holiday, then the first business day thereafter)
for the Annual Report, a Failure to File Event shall have occurred and the Obligated
Person hereby irrevocably directs the Disclosure Dissemination Agent to immediately
send a notice to the MSRB in substantially the form attached as Exhibit B without
reference to the anticipated filing date for the Annual Report, accompanied by a cover
sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit
C-1.
(iv) If Audited Consolidated Financial Statements are prepared but not
available prior to the Annual Filing Date, the Obligated Person shall provide unaudited
consolidated financial statements for filing prior to the Annual Filing Date in accordance
with Section 3(a)(ii) hereof and, when the Audited Consolidated Financial Statements are
available, provide in a timely manner an electronic copy to the Disclosure Dissemination
Agent, accompanied by a Certification, together with a copy for the Trustee, for filing
with the MSRB.
(b)

Quarterly Reports.

(i) The Obligated Person shall provide an electronic copy of the Quarterly
Report and Certification to the Disclosure Dissemination Agent, together with a copy for
the Trustee, not later than 60 days subsequent to the last day of each of the first three
quarters in each Fiscal Year. Promptly upon receipt of an electronic copy of the Quarterly
Report and the Certification, the Disclosure Dissemination Agent shall provide the
Quarterly Report to the MSRB through the EMMA System for municipal securities
disclosures. The Quarterly Report may be submitted as a single document or as separate
documents comprising a package, and may cross-reference other information as provided
in Section 3 of this Disclosure Agreement.
(ii) If on the fifteenth (15th) day prior to the Quarterly Filing Date, the
Disclosure Dissemination Agent has not received a copy of the Quarterly Report and
Certification, the Disclosure Dissemination Agent shall contact the Disclosure
Representative by telephone and in writing (which may be by e-mail) to remind the
Obligated Person of its undertaking to provide the Quarterly Report pursuant to Section
2(b)(i). Upon such reminder, the Obligated Person shall, not later than two (2) business
days prior to the Quarterly Filing Date, either: (i) provide the Disclosure Dissemination
Agent with an electronic copy of the Quarterly Report and Certification, or (ii) instruct
the Disclosure Dissemination Agent in writing, with a copy to the Trustee, that a Failure
to File Event may occur, state the date by which the Quarterly Report and Certification
for such fiscal quarter are expected to be provided, and, at the election of the Obligated
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Person, instruct the Disclosure Dissemination Agent to send a notice to the MSRB in
substantially the form attached as Exhibit B on the Quarterly Filing Date, accompanied
by a cover sheet completed by the Disclosure Dissemination Agent in the form set forth
in Exhibit C-1.
(iii) If the Disclosure Dissemination Agent has not received a Quarterly Report
and Certification by 6:00 p.m. Eastern time on the Quarterly Filing Date (or, if such
Quarterly Filing Date falls on a Saturday, Sunday or holiday, then the first business day
thereafter) for the Quarterly Report, a Failure to File Event shall have occurred and the
Obligated Person hereby irrevocably directs the Disclosure Dissemination Agent to
immediately send a notice to the MSRB in substantially the form attached as Exhibit B
without reference to the anticipated filing date for the Quarterly Report, accompanied by
a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in
Exhibit C-1.
(c)

The Disclosure Dissemination Agent shall:
(i)

verify the filing specifications of the MSRB each year prior to each
Annual Filing Date and Quarterly Filing Date;

(ii)

upon receipt, promptly file each Annual Report and Quarterly Report
received under Section 2(a) and 2(b) with the MSRB;

(iii)

upon receipt, promptly file each Audited Financial Statement received
under Section 2(a)(iv) with the MSRB;

(iv)

upon receipt, promptly file the text of each Notice Event received under
Sections 4(a) and 4(b)(ii) with the MSRB, identifying the Notice Event as
instructed pursuant to Section 4(a) or 4(b)(ii) (being any of the categories
set forth below) when filing pursuant to Section 4(c) of this Disclosure
Agreement:
1.

Principal and interest payment delinquencies;

2.

Non-Payment related defaults, if material;

3.

Unscheduled draws on debt service reserves reflecting financial
difficulties;

4.

Unscheduled draws on credit enhancements reflecting financial
difficulties;

5.

Substitution of credit or liquidity providers, or their failure to
perform;

6.

Adverse tax opinions, IRS notices or events affecting the tax status
of the securities;
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7.

Modifications to rights of securities holders, if material;

8.

Bond calls, if material, and tender offers;

9.

Defeasances;

10.

Release, substitution, or sale of property securing repayment of the
securities, if material;

11.

Ratings changes;

12.

Bankruptcy, insolvency, receivership or similar event of the
Obligated Person or any other member of the Obligated Group;

13.

Merger, consolidation, or acquisition of the Obligated Person or
any other member of the Obligated Group, if material;

14.

Appointment of a successor or additional trustee, or the change of
name of a trustee, if material;

15.

Incurrence of a Financial Obligation of the Obligated Person, if
material, or agreement to covenants, events of default, remedies,
priority rights, or other similar terms of a Financial Obligation of
the Obligated Person, any of which affect security holders, if
material; and

16.

Default, event of acceleration, termination event, modification of
terms, or other similar events under the terms of a Financial
Obligation of the Obligated Person, any of which reflect financial
difficulties.

(v)

upon receipt (or irrevocable direction pursuant to Section 2(a)(iii) or
Section 2(b)(iii) of this Disclosure Agreement, as applicable), promptly
file a completed copy of Exhibit B to this Disclosure Agreement with the
MSRB, identifying the filing as “Failure to provide annual/quarterly
financial information as required” when filing pursuant to Section 2(a) or
Section 2(b) of this Disclosure Agreement;

(vi)

upon receipt, promptly file the text of each Voluntary Event Disclosure
received under Section 7(a) with the MSRB, identifying the Voluntary
Event Disclosure as instructed by the Obligated Person pursuant to Section
7(a) (being any of the categories set forth below) when filing pursuant to
Section 7(a) of this Disclosure Agreement:
1.

“amendment to continuing disclosure undertaking;”

2.

“change in obligated person or obligated group;”
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(vii)

3.

“notice to investors pursuant to bond documents;”

4.

“certain communications from the Internal Revenue Service;”

5.

“secondary market purchases;”

6.

“bid for auction rate or other securities;”

7.

“capital or other financing plan;”

8.

“litigation/enforcement action;”

9.

“change of tender agent, remarketing agent, or other on-going
party;”

10.

“derivative or other similar transaction;” and

11.

“other event-based disclosures;”

upon receipt, promptly file the text of each Voluntary Financial Disclosure
received under Section 7(b) with the MSRB, identifying the Voluntary
Financial Disclosure as instructed by the Obligated Person pursuant to
Section 7(b) (being any of the categories set forth below) when filing
pursuant to Section 7(b) of this Disclosure Agreement:
1.

“quarterly/monthly financial information;”

2.

“change in fiscal year/timing of annual disclosure;”

3.

“change in accounting standard;”

4.

“interim/additional financial information/operating data;”

5.

“budget;”

6.

“investment/debt/financial policy;”

7.

“information provided to rating agency, credit/liquidity provider or
other third party;”

8.

“consultant reports;” and

9.

“other financial/operating data;”

(viii) provide the Obligated Person evidence of the filings of each of the above
when made, which shall be by means of the DAC system, for so long as
DAC is the Disclosure Dissemination Agent under this Disclosure
Agreement.
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(d)
The Obligated Person may adjust the Quarterly Filing Date and Annual Filing
Date upon change of Northwell Health, Inc.’s fiscal year by providing written notice of such
change and the new Quarterly Filing Date and Annual Filing Date to the Disclosure
Dissemination Agent, the Trustee and the MSRB, provided that the period between the existing
Annual Filing Date and new Annual Filing Date shall not exceed one year.
(e)
Any Information received by the Disclosure Dissemination Agent before
6:00 p.m. Eastern time on any business day that it is required to file with the MSRB pursuant to
the terms of this Disclosure Agreement and that is accompanied by a Certification and all other
information required by the terms of this Disclosure Agreement will be filed by the Disclosure
Dissemination Agent with the MSRB no later than 11:59 p.m. Eastern time on the same business
day; provided, however, the Disclosure Dissemination Agent shall have no liability for any delay
in filing with the MSRB if such delay is caused by a Force Majeure Event provided that the
Disclosure Dissemination Agent uses reasonable efforts to make any such filing as soon as
possible.
SECTION 3. Content of Reports.
(a)

Annual Report.
(i)

Each Annual Report shall contain Annual Financial Information which
shall include operating data and financial information of the Obligated
Group or Northwell Health, Inc., as applicable, of the type included in the
Official Statement for the Bonds as described in “APPENDIX A –
Northwell and the Obligated Group” to the Official Statement relating to
the following: (a) utilization statistics of the type set forth under the
heading “Utilization Statistics and Payer Mix” in the table titled
“Utilization Statistics for the Obligated Group,” (b) sources of patient
service revenue of the type set forth under the heading “Utilization
Statistics and Payer Mix” in the table titled “Payer Mix for the Obligated
Group”; (2) data demonstrating the Long-Term Debt Service Coverage
Ratio for the preceding fiscal year of the Obligated Group, together with a
narrative explanation as may be necessary to avoid misunderstanding
regarding the presentation of such Annual Financial Information
concerning the Obligated Group or Northwell Health, Inc., as applicable;
and

(ii)

Each Annual Report shall also contain Audited Consolidated Financial
Statements prepared in accordance with generally accepted accounting
principles (“GAAP”) or alternate accounting principles as described in the
Official Statement will be included in the Annual Report. If Audited
Consolidated Financial Statements are not available, the Obligated Person
shall be in compliance under this Disclosure Agreement if Unaudited
Consolidated Financial Statements, prepared in accordance with GAAP or
alternate accounting principles as described in the Official Statement, are
included in the Annual Report. Audited Consolidated Financial Statements
(if any) will be provided pursuant to Section 2(a)(iv).
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(b)

Quarterly Reports. Each Quarterly Report shall contain the following information:
(i)

the unaudited consolidated financial statements of Northwell Health, Inc.,
including the consolidated statements of financial position as of the end of
such quarter, the consolidated statements of operations, the consolidated
statements of changes in net assets, and the consolidated statements of
cash flows, as well as the consolidating statement of financial position and
the consolidating statement of operations from which the financial
information relating solely to the Obligated Group may be derived;

(ii)

utilization statistics of the type set forth under the heading “Utilization
Statistics and Payer Mix” in the table titled “Utilization Statistics for the
Obligated Group”; and

(iii)

sources of patient service revenue of the type set forth under the heading
“Utilization Statistics and Payer Mix” in the table titled “Payer Mix for the
Obligated Group.”

(c)
Any or all of the items listed in this Section 3 may be included by specific
reference from other documents, including official statements of debt issues with respect to
which the each member of the Obligated Group is an “obligated person” (as defined by the
Rule), which have been previously filed with the Securities and Exchange Commission or are
available from the MSRB Internet Website. If the document incorporated by reference is a Final
Official Statement, it must be available from the MSRB. The Obligated Person will clearly
identify each such document so incorporated by reference.
(d)
Any Annual Financial Information or Quarterly Report containing modified
operating data or financial information shall include an explanation, in narrative form, of such
modifications.
SECTION 4. Reporting of Notice Events.
(a)
The occurrence of any of the following events with respect to the Bonds
constitutes a Notice Event:
1.

Principal and interest payment delinquencies;

2.

Non-payment related defaults, if material;

3.

Unscheduled draws on debt service reserves reflecting financial difficulties;

4.

Unscheduled draws on credit enhancements reflecting financial difficulties;

5.

Substitution of credit or liquidity providers, or their failure to perform;

6.

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
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TEB) or other material notices and determinations with respect to the tax status of
the securities or other material events affecting the tax status of the securities;
7.

Modifications to rights of the security holders, if material;

8.

Bond calls, if material, and tender offers;

9.

Defeasances;

10.

Release, substitution, or sale of property securing repayment of the Bonds, if
material;

11.

Rating changes;

12.

Bankruptcy, insolvency, receivership or similar event of the Obligated Person or
any other member of the Obligated Group;
Note to subsection (a)(12) of this Section 4: For the purposes of the event
described in subsection (a)(12) of this Section 4, the event is considered to occur
when any of the following occur: the appointment of a receiver, fiscal agent or
similar officer for an Obligated Person in a proceeding under the U.S. Bankruptcy
Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the
assets or business of the Obligated Person, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in
possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the
Obligated Person.

13.

The consummation of a merger, consolidation or acquisition involving the
Obligated Person, or the sale of all or substantially all of the assets of the
Obligated Person, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material;

14.

Appointment of a successor or additional trustee or the change of name of a
trustee, if material;

15.

Incurrence of a Financial Obligation of the Obligated Person, if material, or
agreement to covenants, events of default, remedies, priority rights, or other
similar terms of a Financial Obligation of the Obligated Person, any of which
affect security holders, if material; and
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16.

Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Obligated Person,
any of which reflect financial difficulties.

The Obligated Person shall, in a timely manner not in excess of ten business days after its
occurrence, notify the Trustee and the Disclosure Dissemination Agent in writing upon the
occurrence of a Notice Event. Upon actual knowledge of the occurrence of a Notice Event, the
Trustee shall promptly notify the Obligated Person and also may notify the Disclosure
Dissemination Agent in writing of the occurrence of such Notice Event. Each such notice shall
instruct the Disclosure Dissemination Agent to report the occurrence pursuant to subsection (c)
and shall be accompanied by a Certification. Such notice or Certification shall identify the
Notice Event that has occurred (which shall be any of the categories set forth in Section 2(c)(iv)
of this Disclosure Agreement), include the desired text of the disclosure, the written authorization
for the Disclosure Dissemination Agent to disseminate such information, and identify the desired
date for the Disclosure Dissemination Agent to disseminate the information (provided that such date
is not later than the tenth business day after the occurrence of the Notice Event).
(b)
The Disclosure Dissemination Agent is under no obligation to notify the
Obligated Person or the Disclosure Representative of an event that may constitute a Notice
Event. In the event the Disclosure Dissemination Agent so notifies the Obligated Person or the
Disclosure Representative, such notified party will within two business days of receipt of such
notice (but in any event not later than the tenth business day after the occurrence of the Notice
Event, if the Obligated Person determines that a Notice Event has occurred), instruct the
Disclosure Dissemination Agent that (i) a Notice Event has not occurred and no filing is to be
made or (ii) a Notice Event has occurred and the Disclosure Dissemination Agent is to report the
occurrence pursuant to subsection (c) of this Section 4, together with a Certification. Such
Certification shall identify the Notice Event that has occurred (which shall be any of the
categories set forth in Section 2(c)(iv) of this Disclosure Agreement), include the text of the
disclosure that the Obligated Person desires to make, contain the written authorization of the
Obligated Person for the Disclosure Dissemination Agent to disseminate such information, and
identify the date the Obligated Person desires for the Disclosure Dissemination Agent to
disseminate the information (provided that such date is not later than the tenth business day after
the occurrence of the Notice Event).
(c)
If the Disclosure Dissemination Agent has been instructed as prescribed in
subsection (a) or as prescribed in subsection (b) of this Section 4 to report the occurrence of a
Notice Event, the Disclosure Dissemination Agent shall promptly file a notice of such
occurrence with the MSRB, in accordance with Section 2(c)(iv) hereof. This notice will be filed
with a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in
Exhibit C-1.
SECTION 5. CUSIP Numbers.
Whenever providing information to the Disclosure Dissemination Agent, including but
not limited to Annual Reports, documents incorporated by reference in the Annual Reports,
Audited Consolidated Financial Statements, Notice Event notices and Voluntary Event
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Disclosure, the Obligated Person shall indicate the full name of the Bonds and the 9-digit CUSIP
numbers for the Bonds as to which the provided information relates.
SECTION 6. Additional Disclosure Obligations.
The Obligated Person acknowledges and understands that other state and federal laws,
including but not limited to the United States Securities Act of 1933, as amended, and Rule
10b-5 promulgated under the United States Securities Exchange Act of 1934, as amended, may
apply to the Obligated Person, and that the duties and responsibilities of the Disclosure
Dissemination Agent under this Disclosure Agreement do not extend to providing legal advice
regarding such laws. The Obligated Person acknowledges and understands that the duties of the
Disclosure Dissemination Agent relate exclusively to execution of the mechanical tasks of
disseminating information as described in this Disclosure Agreement.
SECTION 7. Voluntary Filing.
(a)
The Obligated Person may instruct the Disclosure Dissemination Agent to file
Voluntary Event Disclosure with the MSRB from time to time pursuant to a Certification of the
Disclosure Representative. Such Certification shall identify the Voluntary Event Disclosure
(which shall be any of the categories set forth in Section 2(c)(vi) of this Disclosure Agreement),
include the text of the disclosure that the Obligated Person desires to make, contain the written
authorization for the Disclosure Dissemination Agent to disseminate such information, if
applicable, and identify the date the Obligated Person desires for the Disclosure Dissemination
Agent to disseminate the information. If the Disclosure Dissemination Agent has been instructed
the Obligated Person as prescribed in this Section 7(a) to file a Voluntary Event Disclosure, the
Disclosure Dissemination Agent shall promptly file such Voluntary Event Disclosure with the
MSRB in accordance with Section 2(c)(vi) hereof. This notice will be filed with a cover sheet
completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-2.
(b)
The Obligated Person may instruct the Disclosure Dissemination Agent to file
Voluntary Financial Disclosure with the MSRB from time to time pursuant to a Certification of
the Disclosure Representative. Such Certification shall identify the Voluntary Financial
Disclosure (which shall be any of the categories set forth in Section 2(c)(vii) of this Disclosure
Agreement), include the desired text of the disclosure, contain the written authorization for the
Disclosure Dissemination Agent to disseminate such information, if applicable, and identify the
desired date for the Disclosure Dissemination Agent to disseminate the information. If the
Disclosure Dissemination Agent has been instructed by the Obligated Person as prescribed in
this Section 7(b) to file a Voluntary Financial Disclosure, the Disclosure Dissemination Agent
shall promptly file such Voluntary Financial Disclosure with the MSRB in accordance with
Section 2(c)(vii) hereof. This notice will be filed with a cover sheet completed by the Disclosure
Dissemination Agent in the form set forth in Exhibit C-3.
(c)
The parties hereto acknowledge that neither the Issuer nor the Obligated Person is
obligated pursuant to the terms of this Disclosure Agreement to file any Voluntary Event
Disclosure pursuant to Section 7(a) hereof or to file any Voluntary Financial Disclosure pursuant
to Section 7(b) hereof.
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(d)
Nothing in this Disclosure Agreement shall be deemed to prevent the Obligated
Person from disseminating any other information through the Disclosure Dissemination Agent
using the means of dissemination set forth in this Section 7, or including any other information in
any Annual Report, Failure to File Event notice or Notice Event notice in addition to that which
is specifically required or mentioned in this Disclosure Agreement. If the Obligated Person
chooses to include any information in any Annual Report, Failure to File Event notice or Notice
Event notice in addition to that which is specifically required by this Disclosure Agreement or to
file Voluntary Event Disclosure or Voluntary Financial Disclosure, the Obligated Person shall
have no obligation under this Disclosure Agreement to update such information or include it in
any future Annual Report, Voluntary Financial Disclosure, Voluntary Event Disclosure, Failure
to File Event Notice or Notice Event notice.
SECTION 8. Termination of Reporting Obligation.
The obligations of the Obligated Person and the Disclosure Dissemination Agent under
this Disclosure Agreement shall terminate with respect to the Bonds upon the legal defeasance,
prior redemption or payment in full of all of the Bonds, when the Obligated Person is no longer
an Obligated Person with respect to the Bonds, or upon delivery by the Disclosure
Representative to the Disclosure Dissemination Agent of an opinion of nationally recognized
bond counsel to the effect that continuing disclosure is no longer required.
SECTION 9. Disclosure Dissemination Agent.
The Obligated Person appoints DAC as exclusive Disclosure Dissemination Agent under
this Disclosure Agreement. The Obligated Person may, upon thirty days written notice to the
Disclosure Dissemination Agent and the Trustee, replace or appoint a successor Disclosure
Dissemination Agent. Upon termination of DAC’s services as Disclosure Dissemination Agent,
whether by notice of the Obligated Person or DAC, the Obligated Person agrees to appoint a
successor Disclosure Dissemination Agent or, alternatively, agrees to assume all responsibilities
of the Disclosure Dissemination Agent under this Disclosure Agreement for the benefit of the
Holders of the Bonds. Notwithstanding any replacement or appointment of a successor, the
Obligated Person shall remain liable until payment in full for any and all sums owed and payable
to the Disclosure Dissemination Agent. The Disclosure Dissemination Agent may resign at any
time by providing thirty days’ prior written notice to the Obligated Person.
SECTION 10. Remedies in Event of Default.
In the event of a failure of the Obligated Person or the Disclosure Dissemination Agent to
comply with any provision of this Disclosure Agreement, the Holders’ rights to enforce the
provisions of this Disclosure Agreement shall be limited solely to a right, by action in mandamus
or for specific performance, to compel performance of the parties’ obligation under this
Disclosure Agreement. Any failure by a party to perform in accordance with this Disclosure
Agreement shall not constitute a default on the Bonds or under any other document relating to
the Bonds, and all rights and remedies shall be limited to those expressly stated herein.
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SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent.
(a)
The Disclosure Dissemination Agent shall have only such duties as are
specifically set forth in this Disclosure Agreement. The Disclosure Dissemination Agent’s
obligation to deliver the information at the times and with the contents described herein shall be
limited to the extent the Obligated Person has provided such information to the Disclosure
Dissemination Agent as provided in this Disclosure Agreement. The Disclosure Dissemination
Agent shall have no duty with respect to the content of any disclosures or notice made pursuant
to the terms hereof. The Disclosure Dissemination Agent shall have no duty or obligation to
review or verify any Information, or any other information, disclosures or notices provided to it
by the Obligated Person and shall not be deemed to be acting in any fiduciary capacity for the
Issuer, the Obligated Person, the Holders of the Bonds or any other party. The Disclosure
Dissemination Agent shall have no responsibility for the Obligated Person’s failure to report to
the Disclosure Dissemination Agent a Notice Event or a duty to determine the materiality thereof.
The Disclosure Dissemination Agent shall have no duty to determine or liability for failing to
determine whether the Obligated Person has complied with this Disclosure Agreement. The
Disclosure Dissemination Agent may conclusively rely upon certifications of the Obligated Person at
all times.
THE OBLIGATED PERSON AGREES TO INDEMNIFY AND SAVE THE DISCLOSURE
DISSEMINATION AGENT, THE ISSUER AND THE TRUSTEE AND THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS, HARMLESS AGAINST ANY
LOSS, EXPENSE AND LIABILITY WHICH THEY MAY INCUR ARISING OUT OF OR IN
THE EXERCISE OR PERFORMANCE OF THEIR POWERS AND DUTIES HEREUNDER,
INCLUDING THE COSTS AND EXPENSES (INCLUDING ATTORNEYS FEES) OF
DEFENDING AGAINST ANY CLAIM OF LIABILITY, BUT EXCLUDING LOSSES,
EXPENSES AND LIABILITIES DUE TO THE DISCLOSURE DISSEMINATION AGENT’S
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT AND THE TRUSTEE’S (AND ITS
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS’) NEGLIGENCE OR WILLFUL
MISCONDUCT.
The obligations of the Obligated Person under this Section shall survive resignation or removal
of the Disclosure Dissemination Agent and defeasance, redemption or payment of the Bonds.
(b)
The Disclosure Dissemination Agent may, from time to time, consult with legal
counsel (either in-house or external) of its own choosing in the event of any disagreement or
controversy, or question or doubt as to the construction of any of the provisions hereof or its
respective duties hereunder, and it shall not incur any liability and shall be fully protected in
acting in good faith upon the advice of such legal counsel. The fees and expenses of such
counsel shall be payable by the Obligated Person.
(c)
All documents, reports, notices, statements, information and other materials
provided to the MSRB under this Disclosure Agreement shall be provided in an electronic format
through the EMMA System and accompanied by identifying information as prescribed by the
MSRB.
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SECTION 12. No Issuer or Trustee Responsibility.
The Obligated Person and the Disclosure Dissemination Agent acknowledge that neither
the Issuer nor the Trustee have undertaken any responsibility, and shall not be required to
undertake any responsibility, with respect to any reports, notices or disclosures required by or
provided pursuant to this Disclosure Agreement, and shall have no liability to any person,
including any Holder of the Bonds, with respect to any such reports, notices or disclosures.
DASNY (as conduit issuer) is not, for purposes of and within the meaning of the Rule, (i)
committed by contract or other arrangement to support payment of all, or part of, the obligations
on the Bonds, or (ii) a person for whom annual financial information and notices of material
events will be provided. The Trustee shall be indemnified and held harmless in connection with
this Disclosure Agreement to the same extent provided in the Resolution for matters arising
thereunder.
SECTION 13. Amendment; Waiver.
Notwithstanding any other provision of this Disclosure Agreement, the Obligated Person,
the Trustee and the Disclosure Dissemination Agent may amend this Disclosure Agreement and
any provision of this Disclosure Agreement may be waived, if such amendment or waiver is
supported by an opinion of counsel expert in federal securities laws acceptable to each of the
Obligated Person, the Trustee and the Disclosure Dissemination Agent to the effect that such
amendment or waiver does not materially impair the interests of Holders of the Bonds and would
not, in and of itself, cause the undertakings herein to violate the Rule if such amendment or
waiver had been effective on the date hereof but taking into account any subsequent change in or
official interpretation of the Rule; provided none of the Obligated Person, the Trustee or the
Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying their
respective duties or obligations without their consent thereto.
Notwithstanding the preceding paragraph, the Obligated Person, the Trustee and the
Disclosure Dissemination Agent shall have the right to amend this Disclosure Agreement for any
of the following purposes:
(i) to comply with modifications to and interpretations of the provisions of the Rule as
announced by the Securities and Exchange Commission from time to time;
(ii) to add or change a dissemination agent for the information required to be provided
hereby and to make any necessary or desirable provisions with respect thereto;
(iii)to evidence the succession of another person to the Obligated Person or the Trustee
and the assumption by any such successor of the covenants of the Obligated Person or the
Trustee hereunder;
(iv) to add to the covenants of the Obligated Person or the Disclosure Dissemination
Agent for the benefit of the Holders, or to surrender any right or power herein conferred upon the
Obligated Person or the Disclosure Dissemination Agent;
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(v) for any purpose for which, and subject to the conditions pursuant to which,
amendments may be made under the Rule, as amended or modified from time to time, or any
formal authoritative interpretations thereof by the Securities and Exchange Commission.
SECTION 14. Beneficiaries.
This Disclosure Agreement shall inure solely to the benefit of the Obligated Person, the
Trustee, the Disclosure Dissemination Agent, the underwriter, and the Holders from time to time
of the Bonds, and shall create no rights in any other person or entity.
SECTION 15. Governing Law.
This Disclosure Agreement shall be governed by the laws of the State of New York
(without regard to its conflicts of laws provisions).
SECTION 16. Counterparts.
This Disclosure Agreement may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.
[remainder of page left intentionally blank]
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The Disclosure Dissemination Agent, the Trustee and the Obligated Person have caused
this Disclosure Agreement to be executed, on the date first written above, by their respective
officers duly authorized.
DIGITAL ASSURANCE CERTIFICATION,
L.L.C.,
as Disclosure Dissemination Agent
By:
Name:
Title:
NORTHWELL HEALTHCARE, INC.
As Obligated Person and as the Obligated Group
Representative on behalf of itself and the other
members of the Obligated Group
By:
Name:
Title:
THE BANK OF NEW YORK MELLON,
as Trustee
By:
Name:
Title:

I-18

EXHIBIT A
NAME AND CUSIP NUMBERS OF BONDS

Name of Issuer:
Obligated Person(s):
Name of Bond Issue:
Date of Issuance:
Date of Official Statement:

Dormitory Authority of the State of New York
Northwell Healthcare, Inc.
Northwell Health Obligated Group Revenue Bonds, Series 2019A
and Series 2019B
September 26, 2019
September 18, 2019

Series 2019A
Maturity
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033

CUSIP No.
64990GSM5
64990GSN3
64990GSP8
64990GSQ6
64990GSR4
64990GSS2
64990GST0
64990GSU7
64990GSV5
64990GSW3
64990GSX1
64990GSY9
64990GSZ6
64990GTA0
Series 2019B-1

Maturity
2048

CUSIP No.
64990GTB8
Series 2019B-2

Maturity
2048

CUSIP No.
64990GTC6
Series 2019B-3

Maturity
2048

CUSIP No.
64990GTD4
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EXHIBIT B
NOTICE TO MSRB OF FAILURE TO FILE [QUARTERLY/ANNUAL] REPORT

Name of Issuer:
Obligated Person(s):
Name of Bond Issue:
Date of Issuance:

Dormitory Authority of the State of New York
Northwell Healthcare, Inc.
Northwell Health Obligated Group Revenue Bonds, Series 2019A
and Series 2019B
September 26, 2019

CUSIP Numbers:
NOTICE IS HEREBY GIVEN that the Obligated Person has not provided an
[Annual/Quarterly] Report with respect to the above-named Bonds as required by the Agreement
to Provide Continuing Disclosure, dated as of September 26, 2019, by and among the Obligated
Person, The Bank of New York Mellon, as Trustee and Digital Assurance Certification, L.L.C.,
as Disclosure Dissemination Agent. The Obligated Person has notified the Disclosure
Dissemination Agent that it anticipates that the [Quarterly/Annual Report] will be filed by
___________.
Dated: ____________________
Digital Assurance Certification, L.L.C., as
Disclosure Dissemination Agent, on behalf of the
Obligated Person
__________________________________________
cc:

Obligated Person
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EXHIBIT C-1
EVENT NOTICE COVER SHEET
This cover sheet and accompanying “event notice” will be sent to the MSRB, pursuant to
Securities and Exchange Commission Rule 15c2-12(b)(5)(i)(C) and (D).
Issuer’s and Obligated Person’s Names:
______________________________________________________________________________
Issuer’s Six-Digit CUSIP Number:
______________________________________________________________________________
______________________________________________________________________________
or Nine-Digit CUSIP Number(s) of the bonds to which this event notice relates:
______________________________________________________________________________
Number of pages attached: _____
Description of Notice Events (Check One):
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.

16.

“Principal and interest payment delinquencies;”
“Non-Payment related defaults, if material;”
“Unscheduled draws on debt service reserves reflecting financial difficulties;”
“Unscheduled draws on credit enhancements reflecting financial difficulties;”
“Substitution of credit or liquidity providers, or their failure to perform;”
“Adverse tax opinions, IRS notices or events affecting the tax status of the
security;”
“Modifications to rights of securities holders, if material;”
“Bond calls, if material, and tender offers;”
“Defeasances;”
“Release, substitution, or sale of property securing repayment of the securities, if
material;”
“Rating changes;”
“Bankruptcy, insolvency, receivership or similar event of the obligated person;”
“Merger, consolidation, or acquisition of the obligated person, if material;”
“Appointment of a successor or additional trustee, or the change of name of a
trustee, if material;”
“Incurrence of a financial obligation of the obligated person, if material, or
agreement to covenants, events of default, remedies, priority rights, or other
similar terms of a financial obligation of the obligated person, any of which affect
security holders, if material;” and
“Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a financial obligation of the obligated person, any
of which reflect financial difficulties.”

____ Failure to provide annual/quarterly financial information as required.
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I hereby represent that I am authorized by the obligated person or its agent to distribute this
information publicly:
Signature:
Name:

Title:
Digital Assurance Certification, L.L.C.
315 E. Robinson Street
Suite 300
Orlando, FL 32801
407-515-1100

Date:
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EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHEET
This cover sheet and accompanying “voluntary event disclosure” will be sent to the MSRB,
pursuant to the Agreement to Provide Continuing Disclosure dated as of September 26, 2019 by
and among the Obligated Person, the Trustee and DAC.
Issuer’s and Obligated Person’s Names:
______________________________________________________________________________
Issuer’s Six-Digit CUSIP Number:
______________________________________________________________________________
______________________________________________________________________________
or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates:
_____________________________________________________________________________
Number of pages attached: ____
Description of Voluntary Event Disclosure (Check One):
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.

“amendment to continuing disclosure undertaking;”
“change in obligated person or obligated group;”
“notice to investors pursuant to bond documents;”
“certain communications from the Internal Revenue Service;”
“secondary market purchases;”
“bid for auction rate or other securities;”
“capital or other financing plan;”
“litigation/enforcement action;”
“change of tender agent, remarketing agent, or other on-going party;”
“derivative or other similar transaction;” and
“other event-based disclosures.”

I hereby represent that I am authorized by the obligated person or its agent to distribute this
information publicly:
Signature:
Name:

Title:
Digital Assurance Certification, L.L.C.
315 E. Robinson Street
Suite 300
Orlando, FL 32801
407-515-1100

Date:
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EXHIBIT C-3
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET

This cover sheet and accompanying “voluntary financial disclosure” will be sent to the MSRB,
pursuant to the Agreement to Provide Continuing Disclosure dated as of September 26, 2019 by
and among the Obligated Person, the Trustee and DAC.
Issuer’s and Obligated Person’s Names:
______________________________________________________________________________
Issuer’s Six-Digit CUSIP Number:
______________________________________________________________________________
______________________________________________________________________________
or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates:
______________________________________________________________________________
Number of pages attached: ____
Description of Voluntary Financial Disclosure (Check One):
1.
2.
3.
4.
5.
6.
7.
8.
9.

“quarterly/monthly financial information;”
“change in fiscal year/timing of annual disclosure;”
“change in accounting standard;”
“interim/additional financial information/operating data;”
“budget;”
“investment/debt/financial policy;”
“information provided to rating agency, credit/liquidity provider or other third
party;”
“consultant reports;” and
“other financial/operating data.”

I hereby represent that I am authorized by the obligated person or its agent to distribute this
information publicly:
Signature:
Name:

Title:
Digital Assurance Certification, L.L.C.
315 E. Robinson Street
Suite 300
Orlando, FL 32801
407-515-1100

Date:

139766073v6

I-24

DORMITORY AUTHORITY OF THE STATE OF NEW YORK • Northwell Health Obligated Group Revenue Bonds, Series 2019A, Series 2019B-1, Series 2019B-2 and Series 2019B-3

