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HOSPITAL AUTHORTY OF ALBANY-DOUGHERTY COUNTY

MEETING MINUTES
June 17, 2010

Attendees: Authority board Members: Ralph Rosenberg, Lamar Reese, Wilhelmina Hali, Charles Lingle, John Inman, Jr.
M.D., Rev. H.B. Johnson, Fred Ghiglieri and Rev. Eugene Sherman. Also present were Joel Wernick, Kerry
Loudermilk, Joe Austin, Tommy Chambless, Annette Allen and Authority Attorney, James Reynolds. Present for
the Hospice discussion were, Hospice Director Patty Woodall and Hospice Medical Director Dr. Lane Price.

Absent: Jyotir Mehta, M.D.

Called To Order: The meeting was called to order by Chairman, Rosenberg at 7:43 a.m. in the Board Room of the Willson
Hospice. House.

Topic/Discussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

Open Meeting and Establish a Quorum
Mr. Rosenberg welcomed the Authority and
he established a quorum.

Approval of the Agenda
The agenda was reviewed.

A motion was made and seconded
to approve the agenda. The motion
passed unanimously.

Approval of the Minutes

The minutes of the February 2010
meeting were approved.

Hospital Report:

Willson Hospice House: Mr. Wernick
welcome the Authority to newly opened
Hospice House. Mr. Wernick informed the
Authority that Dr. Sherman serves on the
Hospice Advisory committee. Mr. Wernick
gave the history land acquisition and the
Hospice Advisory Committee’s search for
architects to build the project. The project
was funded totally in donations from
employees and the community. Mrs. Jane
Willson was the major donor, therefore

Mr. Wernick concluded by informing the
Authority a guided tour will be available
as soon as the meeting adjourns.




Topic/Discussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

the facility is named, “Willson Hospice
House”. He called upon Hospice Director,
Patty Woodall and Medical Director Dr.
Lane Price to share the history of Hospice
in Albany and explain the utilization of the
building and its benefits to Hospice
patients. Hospice covers 11 counties.
Hospice staff includes 12 nurses in 4
teams. Currently Hospice is caring for
155 patients in homes or nursing homes.
The facility is equipped with 18 patient
beds.

Bond Series 2010 Resolution:

Mr. Loudermilk stated that in July 2010,
the Health System will reach the time limit
on reimbursement for certain prior tax
exempt capital expenditures and as a
result has elected to pursue bond
financing. He stated that Shattuck
Hammond Partners’ recommendation is
for the Authority to enter into a variable
rate direct bank loan. Mr. Loudermilk
outlined the advantages of this financing
strategy. Out of 12 potential leaders, 4
offered the full ameunt of financing. He
stated that JP Morgan Chase has been
selected as the lender for the Series 2010
Bonds. Mr. Loudermilk suggested
selecting a 7 year term. He presented
the resolution that will authorize the
Hospital Authority o issue the Series
2010 Bonds.

Mr. Loudermilk concluded by stating
management recommend to the
Authority as well as Health System Board
approval of the Resolution(attached to the
minutes) for the Hospital Authority to issue
the Series 2010 Bonds to be financed for
a 7 year term with JP Morgan Chase
Bank for an amount not to exceed
$99,000,000. Mr. Reynolds stated the
term of the Bonds ends March 2040. He
stated the resclution also authorizes the
Chairman and the secretary of the
Authority to executive the documents.

Dr. Lingle made a motion and
Ms. Hall seconded fo approve
the Resolution (attached to the
minutes) for the Hospital Authority
to issue the Series 2010 Bonds
to be financed for a 7 year term
with JP Morgan Chase Bank for
an amount not to exceed
$99,000,000. The motion
passed unanimously.

Executive Session:

The Authority meeting should go into
Executive session

Dr. Lingle made a motion to go
into Executive Session to
discuss future acquisition of real




Topic/Discussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

estate@ 8:46a.m. Dr. Sherman
seconded the motion. Mr.
Rosenberg polled the members:
Raiph Rosenberg Yes
Charles Lingle Yes
John Inman, Jr.MD. Yes

Rev. H.B. Johnson  Yes

Fred Ghiglieri Yes
l.amar Reese Yes
Dr. Eugene Sherman Yes
Wilhelmina Hall Yes

Dr. Jyotir Mehta -
The motion passed
unanimously.

absent

The open session reconvened at
9:05a.m.

Property Acquisition: 421 Society
Avenue

Mr. Wernick stated the City of Albany
offered to sale and transfer property
located at 421 Society Avenue valued at
$28,000 to the Authority. The property is
adjacent fo the Crimmins House.

Dr. Lingle made a motion and
Ms. Hall seconded to ratify the
offer letter to the City of Albany
and to approve the transfer and
sale of 421 Society Avenue to
Albany-Dougherty County
Hospital Authority for the
amount of $28,000. The
acquisition is contingent upon
inspection, auditing and/or
testing to establish the existence
of any environmental condition
or violation of any environmental
law or regulation. The motion
passed unanimously.

Old Business
None

Closing Remarks

Mr. Rosenberg concluded by stating the




Topic/Discussion Conclusion/Evaluation Recommendation/Action Follow-Up
Mr. Ghiglieri requested the agenda Chairman and the recorder, Ms. Allen will e
mailed to the members one week prior to comply. / T
the meeting. S
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STATE OF GEORGIA
COUNTY OF DOUGHERTY

AFFIDAVIT RELATIVE TQ CLOSED MEETING

Personally appeared before the undersigned, RALPH S. ROSENBERG, who having been duly sworn,
deposes and states as follows;

1.

I am over the age of 18 years, I am suffering under no disabilities and 1 am competent
to testify to the matters contained herein.

I am the Chairperson of the Board of the Hospital Authority of Albany-Dougherty
County, Georgia (the “Authority”)

On the 17" day of June, 2010, at a meeting of the Authority Board, a motion was duly
approved for the Authority Board to go into closed session for the purposes shown in
a below, and the Authority did go into closed session for such purposes:

a. To discuss the future acquisition of real estate by the Authority. Permitted
under O.C.G.A §50-14-3(4).

To the best of my knowledge and belief, the business conducted during the closed
session was devoted solely to the above matters, for which the closed session was called.

Jsrpr 5. flsater

Chairi)erson

Effective the 17" day of June, 2010.

Sworn to and s

i:)gribed fore me;
Mary & @3;,%,,/4

NOTARY®UBLIC L/(SEAL)
Dougherty County, Georgia

My Commission expires: W
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Wiy,

2, O sasrt Q
“ OUNTY, O
(£} tand
JOTTI



RESOLUTION IN CONNECTION WITH THE ISSUANCE BY THE HOSPITAL
AUTHORITY OF ALBANY-DOUGHERTY COUNTY, GEORGIA OF UP TO
$99,000,000  PRINCIPAL  AMOUNT  REVENUE  ANTICIPATION
CERTIFICATES (PHOEBE PUTNEY MEMORIAL HOSPITAL PROJECT) SERIES
2010A TO FINANCE CERTAIN CAPITAL IMPROVEMENTS TOQ THE
FACILITIES OF PHOEBE PUTNEY MEMORIAL HOSPITAL; AUTHORIZING
EXECUTION AND DELIVERY OF CERTAIN INSTRUMENTS, DOCUMENTS AND
CERTIFICATES CONTEMPLATED TO BE EXECUTED AND DELIVERED IN
CONNECTION WITH THE ISSUANCE OF THE SERIES 2010A CERTIFICATES,
AND CERTAIN RELATED MATTERS,

WHEREAS, pursuant to the Hospital Authorities Law (0.C.G.A. Section 31-7-70, et seq.,
as amended) (the "Act"), the Authority is authorized to issue the revenue anticipation certificates
for the purposes provided in the Act, and the Authority has determined that it is necessary and in
the public interest for it to issue a series of revenue anticipation certificates for such purposes;

WHEREAS, Phoebe Putney Memorial Hospital, Inc. (the "Hospital™) has requested the -
Hospital Authority of Albany-Dougherty County, Georgia (the "Authority") to issue its revenue
anticipation certificates and use the proceeds thereof to finance certain capital improvements to
the facilities of the Hospital;

WHEREAS, the Authority has found and determined that, in order to accomplish such
financing and to continue to provide adequate and improved health care for the citizens of
Albany and Dougherty County, Georgia and surrounding areas, it is necessary and appropriate
for the Authority to provide for the issuance of its Revenue Anticipation Certificates (Phoebe
Putney Memorial Hospital) Series 2010A in a principal amount up to $99,000,000 (the "Series
2010 Certificates") pursuant to an Indenture of Trust dated as of July 1, 2010 (the "Indenture")
between U.S. Bank National Association, as trustee (the "Trustee") and the Authority (the

"Indenture");

WHEREAS, as security for the payment of the Series 2010 Certificates, pursuant to a
Series 2010A Supplement to Master Indenture dated as of July 1, 2010 (the "Series 2010
Supplement") between the Hospital and U.S. Bank National Association (as successor to
SunTrust Bank), as Master Trustee, (the "Master Trustee"), supplementing the Master Trust
Indenture dated as of March 1, 2002 (the "Master Indenture™) between the Hospital and the
Master Trustee, the Hospital will execute and deliver to the Authority a promissory note issued
pursuant to the Master Indenture (the "Series 2010 Obligation") and the Authority will assign the
Series 2010 Obligation to the Trustee pursuant to the Indenture;

WHEREAS, there has been presented to the Authority the following documents
(collectively, the "Authority Documents"), copies of which have been made available to the
Authority, which when executed will provide for the issuance and sale of the Series 2010

Certificates:
(1) the Indenture; and

(2)  the Loan Agreement with respect to the Series 2010 Certificates, dated as
of July 1, 2010 (the "Loan Agreement") between the Authority and the Hospital;
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WHEREAS, it appears that each of the Authority Documents is appropriate for the
purposes intended,;

WHEREAS, the Series 2010 Certificates will be sold by the Authority to JP Morgan
Chase Bank, N.A. (the "Bank") as provided in the Indenture,

NOW, THEREFORE, BE IT RESOLVED BY THE HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
COUNTY, GEORGIA AS FOLLOWS .

Section 1. Receipt of the Instruments. The Authority hereby acknowledges receiving the
Authority Documents.

Section 2. Authorization of the Series 2010 Certificates. The Authority has ascertained
and hereby determines that it is necessary to issue the Series 2010 Certificates in a principal
amount up to $99,000,000 for the purposes contemplated in the Indenture. The Series 2010
Certificates will be dated, mature, bear interest, be subject to payment and redemption prior to
maturity and be payable and have such other terms and provisions as set forth in the Indenture,
The sale by the Authority of the Series 2010 Certificates to the Bank is hereby authorized and

approved.

Section 3. Approval, Execution and Delivery of the Authority Documents. In order to
provide for the issuance of and to secure the payment of the principal of and the interest on the
Series 2010 Certificates herein authorized according to their tenor, purport and effect, and in
order to secure the performance and observance of all of the covenants, agreements and
conditions in the Series 2010 Certificates, the forms of the Authority Documents as submitted to
the Authority at this meeting of the Authority are hereby approved, subject to such changes,
insertions and deletions as may be approved and made in such form of the Authority Documents
by the Chairman or Vice Chairman and Secretary or Assistant Secretary of the Authority
executing the same, such execution to be conclusive evidence of such approval.

Section 4. Approval of Other Documents. The form and substance of the Master
Indenture, the Series 2010 Supplement, the Series 2010 Obligation are hereby approved in
substantially the forms submitted to the Authority with such changes, corrections, insertions,
deletions, variations, additions, or omissions as may be acceptable to the parties thereto, the
execution of the Authority Documents by the Chairman or Vice Chairman of the Authority to be
conclusive evidence of the approval thereof by the Authority.

Section 5. Authorization to Execute Authority Documents. The Chairman or Vice
Chairman of the Authority and (to the extent required) the Secretary or Assistant Secretary of the
Authority are hereby authorized and empowered to execute and deliver the Series 2010
Certificates, the Authority Documents, and any and all other instruments, documents and
certificates as may be necessary or desirable in connection with the issuance of the Series 2010
Certificates, including a tax regulatory agreement and non-arbitrage certificate in order to
comply with Section 103(c) of the Internal Revenue Code of 1986, as amended, and the
applicable income tax regulations thereunder, and to affix thereto or impress thereon, the seal of

the Authority.
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Section 6. Authorization to Carry Out Intent of Resolution. The appropriate officers and
agents of the Authority are hereby authorized, empowered and directed to execute such other
documents, instruments, confracts and certificates, whether or not expressly contemplated
hereby, and to do all acts and things, in each case, as may be necessary to carry out and comply
with the provisions of this Resolution, the Series 2010 Certificates and the Authority Documents
for the full, punctual and complete performance of all terms, covenants, provisions and
agreements herein and therein contained, and as otherwise may be necessary or desirable to
effectuate the purpose and intent of this Resolution and the issuance of the Series 2010

Certificates.

Section 7. Validation and Public Approval. The Chairman or the Vice Chairman of the
Authority is authorized to cause (i} the commencement of proceedings to validate the Series
2010 Certificates as required by Georgia law, including the Act and (ii) the publication of notice
of a public hearing regarding the issuance of the Series 2010 Certificates to comply with Section
147(f) of the Internal Revenue Code of 1986, as amended; and counsel to the Authority is hereby
designated to act as hearing officer to conduct said hearing on behalf of the Authority.

Section 8. Designarion of Trustee. U.S. Bank National Association is designated the
initial Trustee, Registrar and Paying Agent pursuant to the Indenture.

Section 9. No Personal Liability. No stipulation, obligation or agreement herein
contained or contained in the Authority Documents will be deemed to be a stipulation, obligation
or agreement of any officer, member, director, or employee of the Authority in his individual
capacity, and no such officer, member, director, or employee will be personally liable on the
Series 2010 Certificates or be subject to personal liability or accountability by reason of the
issuance thereof.

Section 10. Severability. If any one or more of the covenants, agreements or provisions
of this Resolution, or any of the documents contemplated hereby is held contrary to any express
provision of law or contrary to the policy of express law, though not expressly prohibited, or
against public policy, or for any reason whatsoever is held invalid, then such covenants,
agreements or provisions will be null and void and will be deemed separate from the remaining
covenants, agreements, or provisions of this Resolution or of such documents and will in no way
effect the validity of any of the other agreements and provisions of this Resolution or of the
Series 2010 Certificates authorized hereunder.

Section 11. Governing Law. The Series 2010 Certificates will be issued, this Resolution
is adopted and the Authority Documents will be executed with the intent that the laws of the
State of Georgia will govern their construction.

Section 12. Approval of All Acts. All acts and deeds of the officers and agents of the
Authority which are in conformity with the purposes and intent of this Resolution and in
furtherance of the issuance and delivery of the Series 2010 Certificates and the execution and
delivery of the Authority Documents and all other instruments, documents and certificates
necessary to authorize the issuance and sale of the Series 2010 Certificates are in all respects
approved and confirmed.
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Section 13.  Effective Date; Repealer. This Resolution will become effective
immediately upon its adoption and all resolutions in conflict herewith are to the extent of such
conflict hereby repealed.

PASSED, ADOPTED AND APPROVED this 17" day of June, 2010.

HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
COUNTY, GEORGIA

(SEAL) .
By: N M § /L’“ W

Chairman :
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SECRETARY'S CERTIFICATE

The undersigned Secretary of the Hospital Authority of Albany-Dougherty County,
Georgia DOES HEREBY CERTIFY that the foregoing pages of typewritten matter constitute a
true and correct copy of a resolution unanimously adopted on June 17, 2010, by the board of
directors of the Authority in a meeting duly called and assembled, which was open to the public
and at which a quorum was present and acting throughout, and that the original of said resolution
appears of record in the minute books of the Authority which is in my custody and control.

Given under my hand and seal of the Authority, this 17" day of June, 2010.

("""""“\
By M
Secretar
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Documents Presented

Indenture (with forms of Series 2010 Certificates attached)
Loan Agreement
Master Trust Indenture
Series 2010 Supplement to Master Indenture (with form of Series 2010 Obligation attached)
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6/10/2010 Draft

HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY COUNTY, GEORGIA
AND
PHOERE PUTNEY MEMORIAL HOSPITAL, INC.

LOAN AGREEMENT
(Series 2010A)

Dated as of July 1, 2010

The interest of the HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY COUNTY, GEORGIA (the
{except for "Reserved Rights" defined in this Loan

“Issuer") in this Loan Agreement has been assigned
Agreement) pursuant to the Indenture of Trust dated as of the date hereof from the Issuer {o U.S. BANK
NATIONAL ASSOCIATION, as trustee (the "Trustee"), and is subject to the security interest of the Trustee

thereunder.
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LOAN AGREEMENT
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LOAN AGREEMENT

THIS LOAN AGREEMENT, datcd as of July 1, 2010, between the HOSPITAL AUTHORITY

OF ALBANY-DOUGHERTY COUNTY, GEORGIA, a public body corporate and politic and an
instrumentality of the State of Georgia created and existing under the Constitution and Laws of the State
of Georgia (the "Issuer") and PHOEBE PUTNEY MEMORIAL HOSPITAL, INC., a corporation

organized and existing under the laws of the State of Georgia (the "Hospital");

That the parties hereto, intending to be legally bound hereby, and for and in consideration of the
premises znd the mutual covenants hereinafter contained, do hercby covenant, agree and bind themselves
as follows: provided, that any obligation of the Issuer created by or arising out of this Agreement shall
never constitute a debt or a pledge of the faith and credit or the taxing power of the Issuer or any political
subdivision or taxing district of the State of Georgia but shall be payable solely out of the Trust Estate (as
defined in the Indenture), anything herein contained to the contrary by implication or otherwise

notwithstanding:
ARTICLE 1

DEFINITIONS

Section 1.01  Definitions

All capitalized, undefined terms used herein have the same meanings as used in Article I of the
hereinafter defined Indenture. In addition, the following words and phrases shall have the following
meanings:

"Cost" or "Costs" means and includes all items permitted to be financed under the provisions of
the Code and the Act.

"Default" means any Default under this Agreement as specified in and defined by Section 8.01

hereof.

"Indenture” means the Indenture of Trust dated as of this date between the Issuer and the
Trustee, pursuant to which the Bonds are authorized to be issued, and any amendments and supplements

thereto.
"Project” means the facilities financed with proceeds of the Bonds and described in Exhibit "A"
hereto.

"Qualified Project Costs" means Costs and expenses of the Project which constitute land costs
or costs for property of a character subject to the allowance for depreciation excluding specifically
working capital and inventory costs, provided, however, that (i) costs or expenses paid more than sixty
(60} days prior to the adoption by the Issuer of its resolution declaring its intent to reimburse Project
expenditures with Bond proceeds, shall not be deemed to be Qualified Project Costs; (ii) costs that are
treated as costs of issuing or camrying the Bonds under existing Treasury Department regulations and
rulings will not be deemed to be Qualified Project Costs; (iii) interest during the Construction Period shail
be allocated between Qualified Project Costs and other Costs and expenses to be paid from the proceeds
of the Bonds; (iv) interest following the Construction Period shall not constitute a Qualified Project Cost;
(v} letter of credit fees and mumicipal bond insurance premiums which represent a transfer of credit risk
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shall be allocated between Qualified Project Costs and other costs and expenses (o be paid from the
proceeds of the Bonds; and (vi) letter of credit fees and municipal bond insurance premiums which do not

represent a transfer of credit risk shall not constitute Qualified Project Costs.

"Reserved Rights" means amounts payable to the Issuer under Sections 4.02(c), 7.02 and 8.04
of this Agreement and the right of the Issuer to receive notices.

"Tax-Exempt Organization" means an entity organized under the laws of the United States of
America or any state thereof which is an organization described in Section 501(c)(3) of the Code, which

is exempt from federal income taxes under Section 501(a) of the Code, and which is not a "private
foundation" within the meaning of Section 509(a) of the Code, or corresponding provisions of federal

income tax laws from time to time in effect.

"Term of Agreement" means the term of this Agreement as specified in Section 9.01 hereof.

Section 1.02  Uses of Phrases

Words of the masculine gender shall be deemed and construed to include correlative words of the
feminine and neuter genders. Unless the context shall otherwise indicate, the words "Bond,"
"Bondholder," "Owrer," "registered owner" and "person” shall include the plural as well as the singular
number, and the word "person® shall include corporations and associations, including public bodies, as
well as persons. Any percentage of Bonds, specified herein for any purpose, is to be figured on the
unpaid principal amount thereof then Outstanding. All references herein to specific Sections of the Code
refer to such Sections of the Code and all successor or replacement provisions thereto.

ARTICLE 2
REPRESENTATIONS, COVENANTS AND WARRANTIES
Section 2.01  Representations, Covenants and Warranties of the Issuer

The Issuer represents, covenants and warrants that:

(a) The Issuer is a public body corporate and politic and an instrumentality of the
State. Under the provisions of the Act, the Issuer is authorized to enter into the transactions
contemplated by this Agreement and the Indenture and to carry out its obligations hereunder and
thereunder. The Issuer has been duly authorized to execute and deliver this Agreement and the

Indenture,
(b) The Issuer covenants that it will not pledge the amounts derived from this

Agreement other than as contemplated by the Indenture.

Section 2.02  Representations, Covenants and Warranties of the Hospital

The Hospital represents, covenants and warrants that:

(a) The Hospital is a nonprofit corporation duly organized and validly existing under
the laws of the State of Georgia organized and operated exclusively for charitable purposes, no
part of the net earnings of which inure to the benefit of any person, private stockholder of
individual. The Hospital is not in violation of any provision of its Articles of Incorporation, as
amended, has the corporate power to enter into this Agreement, the Master Indenture and the
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Series 2010A Master Note, and has duly authorized the execution and delivery of this Agreement,
the Master Indenture and the Series 2010A Master Note, and is qualified to do business and 1s in

good standing under the laws of the State.

(b) The Hospital agrees that during the Term of Agreement it will maintain its
existence, will not dissolve or otherwise dispose of all or substantially all of its assets and will not

consolidate with or merge into another legal entity or permit one or more other legal entities to
consolidate with or merge into it, without the prior writien consent of the Bank (during any Bank
Rate Period), the Credit Provider (during any Credit Facility Period) and the Trustee (during any
Interest Period that is neither a Bank Rate Period nor a Credit Facility Period); and that 1t will
take no action or suffer any action to be taken by others that will alter, change or destroy its status
as a nonprofit corporation or its status as an organization described in Section 501(c)(3) of the

Code, and exempt from tax under Section 501(a) thereof.

(©) Neither the execution and delivery of this Agreement, the Master Indenture or the
Series 2010A Master Note, nor the consummation of the transactions contemplated hereby and
thereby, nor the fulfillment of or compliance with the terms and conditions hereof or thereof
conflicts with or results in a breach of the terms, conditions, or provisions of any agreement or
instrument to which the Hospital is now a party or by which the Hospital is bound, or constitutes
a default under any of the foregoing, or results in the creation or imposition of any lien, charge or
encumbrance whatsoever upon any of the property or assets of the Hospital under the terms of

any such instrument or agreement.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body, known to be pending or threatened against or
affecting the Hospital or any of its officers, nor to the best knowledge of the Hospital is there any
basis therefor, wherein an unfavorable decision, ruling, or finding would materially adversely
affect the transactions contemplated by this Agreement or which would adversely affect, in any
way, the validity or enforceability of the Bonds, this Agreement, the Master Indenture or the
Series 2010A Note, or any agreement or instrument to which the Hospital is a party, used or
contemplated for use in the consummation of the transactions conternplated hereby.

(e) The Project is of the type authorized and permitted by the Act.

(f) The proceeds from the sale of the Bonds will be used only for payment of Costs
of the Project.
(2) The proceeds from the sale of the Bonds will be used only as contemplated in the

Indenture.

(h) The Hospital will use due diligence to cause the Project to be operated in
accordance with the laws, rulings, regulations and ordinances of the State and the departments,
agencies and political subdivisions thereof. The Hospital has obiained or caused to be obtained
all requisite approvals of the Staie and of other federal, state, regional and Jocal governmental
bodies for the acquisition, construction, improving and equipping of the Project.

(i) The Hospital will fully and faithfully perform all the duties and obligations which
the Issuer has covenanted and agreed in the Indenture to cause the Hospital to perform and any
duties and obligations which the Hospital is required in the Indenture to perform, The foregoing
will not apply to any duty or undertaking of the Issuer which by its nature cannot be delegated or

assigned.
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Section 2,03  Tax-Exempt Status of the Bonds

It is the intention of the parties hereto that the interest on the Certificates be and remain
excludable from gross income for federal income tax purposes in accordance with Sections 103 and 145
of the Code, and to that end the Hospital represents, warrants and agrees as follows:

(a) All of the proceeds of the Bonds, together with all proceeds from investment
thereof, have been or will be used to pay, or to reimburse the Hospital for payment of, costs of

acquiring, constructing and equipping the Project and of issumng the Bonds.

(b) No portion of the Project now consists or will congist of any airplane, skybox or
other luxury box, facility primarily used for gambling, or store the principal business of which is
the sale of alcoholic beverages for consumption off premises.

{c) The Project will be owned by (i) the Authority and leased to the Hospital
nsfer Agreement, as amended, between the Authority and the

pursuant fo the Lease and Tra
"Health System") or by a

Hospital, or (ii) by the Hospital, by Phoebe Putney Health System, Ine. {
subsidiary of the Hospital or Health System.

(d) No portion of the Project is or will be (i) used in an runrelated trade or business”,
within the meaning of Section 513(a) of the Code, of the Hospital, (ii) used in a "trade or
business" under Section 141(b)(6) of the Code (a "Trade or Business"), of any person other than
the Hospital, or (ifi) used in any activity of the Hospital which is not directly related to the

exempt purpose of the Hospital.

{e) The Project will be used only in activities directly related to the Hospital's
exempt purpose. No portion of or interest in the Project is or will be owned or used by any
person or entity other than the Hospital, either directly or indirectly, including use through a

management agreement,

(f) No more than 5% of the payments of principal, premium, if any, or interest on
the Bonds will be made, financed or secured by, directly or indirectly, payments or property used
in any trade or business of any person or entity. The Hospital will not permit any portion of the
payment of the principal, premium, if any, or interest on the Bonds to be secured, directly or
indirectly, by (i) interests in property or (if) payments in respect of such property, which property
is used or to be used in any trade or business of any person or entity. The Hospital will not permit
any portion of the payment of the principal, premium, if any, or interest on the Bonds to be
derived, directly or indirectly, by payments (whether or not to the Issuer) in respect of property or
borrowed money, used or to be used in any trade or business of any person or entity.

(g The Hospital certifies that at least 95% of the proceeds of the Bonds will be used
by a Tax-Exempt Organization.

(h) During the period commencing 15 days prior to the date of issuance of the Bonds
and ending 15 days after said date, no tax-exempt obligations have been or will be issued which
are guaranteed or otherwise secured by payments to be made by the Hospital or any "related
person" (or group of "related persons"). Except for the Hospital or any “related person” (or group
of "related persons"), no person has (1) guaranteed, arranged, participated in, assisted with or paid
any portion of the cost of the issuance of, the Bonds, or (2) provided any property or any
franchise, trademark or trade name (within the meaning of Section 1253 of the Code) which is o

be used in connection with the Project.
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(i) All of the Project will be located in Dougherty County, Georgia.

() The "average reasonably expected economic life" (as that term is used in Section
147(b) of the Code) of the Project will be at least years.

&) The statements, recitals and representations contained in the Information Return
for Private Activity Bond Issues (Form 8038) dated the date of issuance of the Bonds with respect

to the Bonds are in all respects true, correct and complete.

O Neither the obligations of the Hospital under this Agreement nor the Bonds are or
will be "federally guaranteed”, as defined in Section 149(b) of the Code.

(m)  The Hospital is and will remain a Tax-Exempt Organization. The Hospital has
received a determination letter from the Internal Revenue Service to the foregoing effect, which
letter is still in full force and effect. The Hospital does not now have, and will not have, any
runrelated business taxable income" as defined in Section 512 of the Code which could have a
material adverse effect on the Hospital's status as a Tax-Exempt Organization.

(n) The total of all costs of issuance of the Bonds paid for with, or for which the
Hospital is reimbursed from, proceeds of the Bonds will not exceed 2% of the proceeds of the

Bonds.
Section 2.04  Notice of Determination of Taxability

Promptly after the Hospital first becomes aware of any Determination of Taxability, the Hospital
will give written notice thereof to the Issuer and the Trustee, and, during a Bank Rate Period, the Bank..

ARTICLE 3
ISSUANCE OF THE BONDS
Section 3.01  Agreement to Issue the Bonds; Application of Bond Proceeds

In order to provide funds to finance the costs of the Project, the Issuer, beginning concurrently
with the execution of this Agreement, will issue, sell, and deliver the Bonds and deposit the proceeds
thereof with the Trustee as contemplated in the Indenture and by this Secfion 3.01. The initial principal
amount of Bonds to be sold by the Issuer and purchased by the Bank on the date of initial issuance of the
Bonds will be § [INCLUDING COI?] and the aggregate principal amount sold will fotal
$99,000,000 on or before August 1, 2012, As provided in Section 2.02(b) of the Indenture, upon receipt
of the proceeds derived from the sale of the Bonds, the Trustee will deposit said proceeds as provided in

Section 6.05 of the Indenture.
Section 3.02  Disbursements from the Project Fund

The Issuer has, in the Indenture, authorized and directed the Trustee to make disbursements from
the Project Fund to pay the Costs of the Project, or to reimburse the Hospital for eny Cost of the Project
paid by it. Disbursements from the Project Fund will be made by the Trustee upon receipt of a written
requisition for such payment signed by the Hospital by a Hospital Representative and, during a Bank Rate
Period, approved by the Bank, in substantially the form contained as Exhibit C hereto. All such
requisitions must be submitted to the Trustee on or before August 1, 2012, unless the Bank agrees to
extend such date by notice in writing to the Trustee. In making any such payment from the Project Fund
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or the Costs of Issuance Account therein, the Trustee may rely on any such requisitions delivered to it
pursuant to this Section and the Trustee will be relicved of all liability with respect to making such
payments in accordance with such requisitions and such certificates without inspection of the Project or

any other investigation.
© Section 3.03  Special Arbitrage Certifications

The Hospital and the Issuer covenant net to cause or direct any moneys on deposit in any fund or
account to be used in a manner which would cause the Bonds to be classified as "arbitrage bonds" within
the meaning of Section 148 of the Code, and the Hospital certifies and covenants to and for the benefit of
the Issuer and the Owners of the Bonds that so long as there are any Bonds Outstanding, moneys on
deposit in any fund or account in connection with the Bonds, whether such moneys were derived from the
proceeds of the sale of the Bonds or from any other sources, will not be used in a manner which will
cause the Bonds to be classified as "arbitrage bonds" within the meaning of Section 148 of the Code.

ARTICLE 4

LOAN PROVISIONS; SUBSTITUTE
CREDIT FACILITY

Section 4,01  Loan of Proceeds

The Issuer agrees, upon the terms and conditions contained in this Agreement and the Indenture,
to lend to the Hospital the proceeds received by the Issuer from the sale of the Bonds. Such proceeds
shall be disbursed to or on behalf of the Hospital as provided in the Indenture.

Section 4.02  Amounts Payable

(a) The Hospital hereby covenants and agrees to repay the loan, as follows: on or
before any Interest Payment Date for the Bonds or any other date that any payment of mterest,
premium, if any, or principal or Purchase Price is required fo be made in respect of the Bonds
pursuant to the Indenture, until the principal of, premium, if any, and interest on the Bonds shall
have been fully paid or provision for the payment thereof shall have been made in accordance
with the Indenture, in immediately available funds, a sum which, together with any other moneys
available for such payment in any account of the Bond Fund, will enable the Trustee to pay the
amount payable on such date as Purchase Price or principal of (whether at maturity or upon
redemption or acceleration or otherwise), premium, if any, and interest on the Bonds as provided
in the Indenture; provided, however, that the obligation of the Hospital to make any payment
hereunder shall be deemed satisfied and discharged to the extent of the cciresponding payment
made by the Credit Provider to the Trustee under the Credit Facility. Contemporaneously with
the execution and delivery of this Agreement, the Hospital execuied and delivered the Series
2010A Master Note to the Issuer, and the Issuer assigned the Series 2010A Master Note to the
Trustee, which provides for payments which correspond as 1o time and amount with the payments
due on the Bonds; provided that the Obligated Group will receive a credit against its obligation to
pay principal of, premium, if any, and intercst on the Series 2010A Master Note to the extent that
funds are on deposit with the Trustee and available to pay principal of, premium, if any, and
interest on the Bonds. Tf for any reason, amounts paid by the Hospital together with any other
amounts available in the Bond Fund are not sufficient to pay the principal of and inferest on the
Bonds when due, the Hospitzl agrees to pay the amount required to make up such deficiency.
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(b) It is understood and agreed pursuant to the Indenture, that all payments payable
by the Hospital under subsection (a) of this Section 4.02 are assigned by the Issuer to the Trustee
for the benefit of the Owners of the Bonds. The Hospital assents to such assignment. The Issuer
hereby directs the Hospital and the Hospital hereby agrees to pay to the Trustee at the Principal
Office of the Trustee all payments payable by the Hospital pursuant to this subsection. The Issuer
has delivered the Series 2010A Master Note to the Trustee, as assignee of the Issuer.

(¢ The Hospital will also pay the reasonable expenses of the Issuer related to the
issuance of the Bonds and incurred upon the written request of the Hospital.

(d) The Hospital will also pay the reasonable fees and expenses of the Trustee under
the Indenture and all other amounts which may be payable to the Trustee under Section 10.02 of
the Indenture, such amounts to be paid directly to the Trustee for the Trustec's own account as

and when such amounts become due and payable.

{e) The Hospital will also pay the amounts, if any, due to the Bank as described in
Section 2.07(e) of the Indenture.

() The Hospital covenants, for the benefit of the Owners of the Bonds, to pay or
cause to be paid, to the Trustee, such amounts as shall be necessary to enable the Trustee to pay
the Purchase Price of Bonds delivered to it for purchase, all as more particularly described in
Sections 4.01 and 4.02 of the Indenture; provided that the obligation of the Hospital to make any
such payment under this subsection (¢} will be reduced by the amount of moneys available for
such payment described in Secfion 4.03(a) of the Indenture; and provided further that the
obligation of the Hospital to make any payment under this subsection (e) will be deemed to be
satisfied and discharged to the extent of the corresponding payment made by the Credit Provider

under the Credit Facility.

(g In the event the Hospital fails to make any of the payments required in this
Section 4,02, the item or installment so in default will continue as an obligation of the Hospital
until the amount in default shall have been fully paid, and the Hospital agrees to pay the same
with interest thereon, to the extent permitted by law, from the date when such payment was due,

at the rate of interest bome by the Bonds.

Section 4.03  Obligations of Hospital Unconditional

The obligations of the Hospital to make the payments required in Section 4.02 hereof and to
perform and observe the other agreements contained herein will be absolute and unconditional and will
not be subject to any defense or any right of setoff, counterclaim or recoupment arising out of any breach
by the Issuer or the Trustee of any obligation to the Hospital, whether hereunder or otherwise, or out of
any indebtedness or liability at any time owing to the Hospital by the Issuer or the Trustee, and, until such
time as the principal of, premium, if any, and interest on the Bonds shall have been fully paid or provision
for the payment thereof have been made in accordance with the Indenture, the Hospital (i) will not
suspend or discontinue any payments provided for in Section 4.02 hereof, (ii) will perform and observe all
other agreements contained in this Agreement and (iii) except as otherwise provided herein, will not
terminate the Term of Agreement for any cause, including, without limiting the generality of the
foregoing, failure of the Hospital to complete the acquisition, construction, improving and equipping of
the Project, the occurrence of any acts or circumstances that may constifule failure of consideration,
eviction or constructive eviction, destruction of or damage to the Project, the taking by eminent domain of
title to or temporary use of any or all of the Project, commercial frustration of purpose, any change in the
tax or other laws of the United States of America or of the State or any political subdivision of either
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thereof or any failure of the Issuer or the Trustee to perform and observe any agreement, whether express
or implied, or any duty, liability or obligation arising out of or connected with this Agreement. Nothing
contained in this Section shall be construed to release the Issuer from the performance of any of the
agreements on its part herein contained, and in the event the Issuer or the Trustee should fail to perform
any such agreement on its part, the Hospital may institute such action against the Issuer or the Trustee as
the Hospital may deem necessary o compel performance so long as such action does not abrogate the

obligations of the Hospital contained in the first sentence of this Section.

Section 4.04  Credit Facility

Subject to the conditions set forth in this Section 4.04, the Hospital may provide for the delivery
to the Trustee of a Credit Facility or a Substitute Credit Facility in substitution for a Credit Facility then in
effect. The Hospital must furnish written notice to the Trustee, not less than twenty days prior to the
Mandatory Purchase Date, (a) notifying the Trustee that the Hospital is exercising its option to provide for
the delivery of a Credit Facility or a Substitute Credit Facility to the Trustee, (b)(i) with respect to a
delivery of a Substitute Credit Facility in anticipation of the termination of the existing Credit Facility,
seiting forth the Substitution Date which will be the Mandatory Purchase Date in connection with the
delivery of such Substitute Credit Facility, which shall in any event be an Interest Payment Date that 1s
not less than two Business Days prior to the expiration date of the Credit Facility then in effect with
respect to the Bonds, and (ii} with respect to any delivery of a Credit Facility or Substitute Credit Facility
other than as described in (b)(i) above, setting forth the Substitution Date which will be the Mandatory
Purchase Date in connection with the delivery of such Credit Facility or Substitute Credit Facility, which,
in any event, must be an Interest Payment Date, and (c) instructing the Trustee to furnish nofice to the
Bondholders regarding the Mandatory Purchase Date at least fifteen days prior to the Mandatory Purchase
Date, as more fully described in Section 4.01(b) of the Indenture and Exhibit "C" thereto. Any Credit
Facility or Substitute Credit Facility must be delivered to the Trustee prior to such Mandatory Purchase
Date and be effective on and after such Mandatory Purchase Date. On or before the date of such delivery
of a Credit Facility or Substitute Credit Facility to the Trustee, the Hospital must furnish to the Trustee
(a) a written opinion of Bond Counsel stating that the delivery of such Credit Facility or Substitute Credit
Facility will not adversely affect the exclusion from gross income of interest on the Bonds for federal
income tax purposes; and (b) a written opinion of counsel to the Credit Provider to the effect that the
Credit Facility or Substitute Credit Facility is a Iegal valid, binding and enforceable obligation of the

Credit Provider in accordance with its terms.

ARTICLE 5

PREPAYMENT AND REDEMPTION

Section 5.01  Prepayment and Redemption

The Hospital has the option to prepay its obligations hereunder at the times and in the amounts as
necessary to exercise its option to cause the Bonds to be redeemed as set forth in the Indenture and in the
Bonds. The Hospital hereby agrees that it shall prepay its obligations hereunder at the times and in the
amounts as necessary to accomplish the mandatory redemption of the Bonds as set forth in the Indenture
and in the Bonds. The Issuer, at the request of the Hospital, will take all steps (other than the payment of
the money required for such redemption) necessary under the applicable redemption provisions of the
Indenture to effect redemption of all or part of the Outstanding Bonds, as may be specified by the

Hospital, on the date established for such redemption.
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ARTICLE 6
SPECIAL COVENANTS

Section 6.01  No Warranty of Condition or Suitability by Issuer

THE ISSUER MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
PROJECT OR THE CONDITION THEREOF, OR THAT THE PROJECT WILL BE SUITABLE FOR
THE PURPOSES OR NEEDS OF THE COMPANY. THE ISSUER MAKES NO REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, THAT THE COMPANY WILL HAVE QUIET AND
PEACEFUL POSSESSION OF THE PROJECT. THE ISSUER MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY,
CONDITION OR. WORKMANSHIP OF ANY PART OF THE PROJECT OR ITS SUITABILITY FOR

THE COMPANY'S PURPOSES.

Section 0,02  Access to the Project

The Hospital agrees that the Issuer, the Credit Provider, the Bank, the Trustee and their duly
authorized agents, attorneys, experts, engineers, accountants and representatives shall have the right to
inspect the Project at all reasonable times and on reasonable notice. The Issuer, the Credit Provider, the
Trustee and their duly authorized agents shall also be permiited, at all reasonable times, to examine the

books and records of the Hospital with respect to the Project.
Section 6.03  Further Assurances and Corrective Instruments

The Issuer and the Hospital agree that they will, from time to time, execute, aclmow}édge and
deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further

instruments as may reasonably be required for carrying out the expressed intention of this Agreement.

Section 6.04  Issuer and Hospifal Representatives

Whenever under the provisions of this Agreement the approval of the Issuer or the Hospital is
1equ1red ar the Issuer or the Hospnal is required to take some action at the request of the other, such
approval or such request shall be given for the Issuer by an Issuer Representative and for the Hospital by
a Hospital Representative. The Trustee shall be authorized to act on any such approval or request.

Section 6.05  Financing Statements

The Hospital agrees to execute and file or cause to be executed and filed any and all financing
statements or amendments thereof or continuation statements necessary fo perfect and continue the
perfection of the security interests granted in the Indenture. The Hospital shall pay all costs of filing such

instruments.
Section 6.06  Covenant to Provide Ongoing Disclosure

The Hospital hereby covenants and agrees that, upon the exercise by the Hospital of the
Conversion Option to elect a Long Term Period, the Hospital shall enter into a written undertaking for the
benefit of the holders of the Bonds, as required by Section (b)(5)(1) of Securities and Exchange
Commission Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended (17 CFR Part 240,
§240.15¢2-12) (the "Rule"); provided, however, that the Hospital shall not be obligated to enter info such
written undertaking if the Hospital shall fumish io the Trustee, prior to the exercise of the Conversion
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Option, an opinion of Bond Counsel that, notwithstanding such election by the Hospital, the Rule is not
applicable to the Bonds.

Section 6.07 Covenant to Provide Financial Statements

Unless otherwise requested, during the Bank Rate Period, the Hospital will provide the following
items in an electronic format acceptable to the Bank:

(a) Annusl, audited, consolidated and consolidating financial statements of the Phoebe
Putney Memorial Health System, Inc. and affiliates and the Obligated Group within 150 days following

the end of the Hospital's fiscal year;

(b) Quarterly, unaudited, consolidated and consolidating financial statements prepared by the
Hospital of Phoebe Putney Memorial Health Systent, Inc. and affiliates and the Obligated Group within
60 days of each of the Hospital's first three fiscal quarters of each fiscal year;

(c) With delivery of the items in (a) and (b) above, a no-default and covenant compliance
certificate signed by an authorized officer of the Hospital;

(d) Quarterly, utilization statistics and annually, payor mix statistics and operating and
capital budgets for the Hospital, in each case prepared by the Hospital; and

(e) Additional information as the Bank may reasonably request.

Section 6.08  Acknowledgement and Covenant Regarding Commercial Paper or Long

Term Period

The Hospital acknowledges that the Bonds will not initially be rated. The Hospital acknowledges
that in the event that it shall elects to convert to a Commercial Paper Period or Long Term Period as the
Interest Period, it will be required to provide a Credit Facility or a Substitute Credit Facility in accordance
with Section 2.07 of the Indenture. The Hospital covenants that, in the event that it selects a Commercial
Paper Period or Long Term Period, it will amend or cause the amendment of, and supplement or cause the
supplementation of, this Agreement and the Indenture, respectively, such that the Bonds will be rated as

investment grade by one or more of Moody's, Fitch or S&P,

ARTICLE 7

ASSIGNMENT, SELLING, LEASING;
INDEMNIFICATION; REDEMPTION

Section 7.01  Assignment, Selling and Leasing

This Agreement may be assigned and the Project may be sold or leased, as a whole or in part,
with the prior written consent of the Bank (during any Bank Rate Period) or the Credit Provider (during
any Credit Provider Period), with written notice to, but without the necessity of obtaining the consent of,
either the Issuer or the Trustee; provided that no such assignment, sale or lease, in the opinion of Bond
Counsel, results in interest on any of the Bonds becoming includable in gross income for federal income
tax purposes, or shall otherwise violate any provisions of the Act; provided further that no such
assignment, sale or lease will relieve the Hospital of any of its obligations under this Agreement.

/

Section 7.02  Release and Indemnification Covenants
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(a) The Hospital agrees to indemnify and save the Issuer and the Trustee harmless
against and from all claims by or on behalf of any person, firm, corporation or other legal entity
arising from the conduct or management of, or from any work or thing done on, the Project
during the Term of Agreement, including without limitation, (i) any condition of the Project,
(ii) any breach or default on the part of the Hospital in the performance of any of its obligations
under this Agreement, (iii) any act or negligence of the Hospital or of any of its agents,
coniractors, servants, employees or licensees or (iv) any act or negligence of any assignee or
lessee of the Hospital, or of any agents, contractors, servants, employees or licensees of any
assignee or lessee of the Hospital. The Hospital shall indemnify and save the Issuer and the
Trustee harmless from any such claim arising as aforesaid, or in connection with any action or
proceeding brought thereon, and upon notice from the Issuer or the Trustee, the Hospital will

defend them or either of them in any such action or proceeding.

(b) Notwithstanding the fact that it is the intention of the parties hereto that the Issuer
not incur any pecuniary liability by reason of the terims of this Agreement or the undertakings
required of the Issuer hereunder, by reason of the issuance of the Bonds, the execution of the
Indenture or the performance of any act requested of the Issuer by the Hospital, including all
claims, liabilities or losses arising in connection with the violation of any statutes or regulation
pertaining to the foregoing; nevertheless, if the Issuer should incur any such pecuniary liability,
then in such event the Hospital will indemnify and hold the Issuer harmless against all claims,
demands or causes of action whatsoever, by or on behalf of any person, firm or corporation or
other legal entity arising out of the same or out of any offering statement or lack of offering
statement in connection with the sale or resale of the Bonds and all costs and expenses incurred in
connection with any such claim or in connection with any action or proceeding brought thereon,
and upon notice from the Issuer, the Hospital will defend the Issuer in any such action or
proceeding. All references to the Issuer in this Section 7.02 will be deemed to include its

members, directors, officers, employees, and agents.

(c) Notwithstanding anything to the contrary contained herein, the Hospital will have
no liability under this Section 7.02 to indemnify the Issuer against claims or damages resulting
from the Issuer's own gross negligence or willful misconduct.

Section 7.03  Issuer to Grant Security Interest to Trustee

The parties hereto agree that pursuant to the Indenture, the Issuer shall assign to the Trustee, in
order to secure payment of the Bonds, all of the Issuer's right, title and interest in and fo this Agreement,

except for Reserved Rights.
Section 7.04  Indemnification of Trustee

The Hospital shall and hereby agrees to indernify the Trustee for, and hold the Trustee harmless
against, any loss, liability or expense (including the costs and expenses of defending against any claim of
Jiability) incurred without gross negligence or willful misconduct by the Trustee and anising out of or in

connection with its acting as Trustee under the Indenture.

ARTICLE 8
DEFAULTS AND REMEDIES

Section 8.01  Defaults Defined
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The following will be "Defaults” under this Agreement and the term "Default" means, whenever
it is used in this Agreement, any one or more of the following events:

(a) Failure by the Hospital to pay any amount required fo be paid under
Section 4.02(a), (d) or () hereof or of the Obligated Group to pay any amount required to be paid
under the Series 2010A Master Note.

{b) Failure by the Hospital to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in Section 8.01(a)
hereof, for a period of 30 days after written notice specifying such failure and requesting that it be
remedied has been given to the Hospital by the Issuer or the Trustee, unless the Issuer and the
Trustee agree in writing to an extension of such time prior to its expiration; provided that if the
failure stated in the notice cannot be corrected within the applicable period, the Issuer and the
Trustee will not unreasonably withhold their consent o an extension of such time if corrective
action is instituted by the Hospital within the applicable period and diligently pursued until such

failure is corrected.

(c) The dissolution or liquidation of the Hospital, except as authorized by
Section 2.02 hereof, or the voluntary initiation by the Hospital of any proceeding under any
federal or state law relating to banlkruptey, insolvency, arrangement, reorganization, readjustment
of debt or any other form of debtor relief, or the initiation against the Hospital of any such
proceeding which shall remain undismissed for 60 days, or failure by the Hospital fo promptly
have discharged any execution, garnishment or attachment of such consequence as would impair
the ability of the Hospital to carry on its operations at the Project, or assignment by the Hospital
for the benefit of creditors, or the entry by the Hospital into an agreement of composition with its
creditors or the failure generally by the Hospital to pay its debts as they become due.

{d) The occurrence of a Default under the Indenture.

(e) The occurrence of an Event of Default under the Master Indenture which results
in the acceleration of all Obligations issued thereunder.

8] Any judgment or order for the payment of money is rendered against the Hospital
and the amount thereof for which the applicable insurance carrier has denied liability exceeds
$ __, and either (i) enforcement proceedings have been commenced by any creditor upon
such judgment or order or (ii) there is a period of 30 consecutive days during which a stay of
enforcement of such judgment or order, by reason of a pending appeal or otherwise, 1s not be in

effect.

The provisions of subsection (b) of this Section are subject to the following limitation: if by reason of
force majeure the Hospital is unable in whole or in part to carry out any of its agreements contained
herein (other than its obligations contained in Article IV hereof), the Hospital will not be deemed in
Default during the continuance of such inability, The term "force majeure" as used herein means, without
. limitation, the following: acts of God; strikes or other industrial disturbances; acts of public enemies;

orders or restraints of any kind of the government of the United States of America or of the State or of
any of their departments, agencies or officials, or of any civil or military authority; insurrections; riofs,
landslides; earthquakes; fires; storms; droughts; floods; explosions; breakage or accident fo machinery,
{ransmission pipes or canals; and any other cause or event not reasonably within the control of the
Hospital. The Hospital agrees, however, to remedy with all reasonable dispatch the cause or causes
preventing the Hospital from carrying out its agreement, provided that the settlement of strikes and other
industrial disturbances will be entirely within the discretion of the Hospital and the Hospital will not be
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required to settle strikes, lockouts and other industrial disturbances by acceding to the demands of the
opposing party or parties when such course is in the judgment of the Hospital unfavorable to the Hospital.

Section 8,02  Remedies on Default

Whenever any Default referred to in Secrion 8.01 hereof has occurred and is continuing, the
Trustee, or the Issuer with the written consent of the Trustee, may take one or any combination of the

following remedial steps:

(a) If the Trustee has declared the Bonds immediately due and payable pursuant to
Section 9.02 of the Indenture, by written notice to the Hospital, declare an amount equal to all
amounts then due and payable on the Bonds, whether by acceleration of maturity (as provided in
the Indenture) or otherwise, to be immediately due and payable as liquidated damages under this
Agreement and not as a penalty, whereupon the same shall become immediately due and payable;

) Have reasonable access to and inspect, examine and make copies of the books
and records and any and all accounts, data and income tax and other tax retuns of the Hospital
during regular business hours of the Hospital if reasonably necessary in the opinion of the

Trustee; or

(c) Take whatever action at law or in equity may appear necessary or desirable to
collect the amounts then due and thereafter to become due, or to enforce performance and
observance of any obligation, agreement or covenant of the Hospital under this Agreement.

Any amounts collected pursuant to action taken under this Section shall be paid into the Bond Fund and
applied in accordance with the provisions of the Indenture.

Section 8.03 No Remedy Exclusive

Subject to Section 9.02 of the Indenture, no remedy herein conferred upon or reserved to the
Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy will be cumulative and in addition to every other remedy given under this Agreement
or now or hereafter existing at law or in equity. No delay or omission fo exercise any right or power
accruing upon any Default will impair any such right or power or be construed to be a watver thereof, but
any such right or power may be exercised from time to time and as often as may be deemed expedient. In
order to entitle the Issuer or the Trustee to exercise any remedy reserved to it in this Article, it will not be
necessary to give any notice, other than such notice as may be required in this Article. Such rights and
remedies as are given the Issuer hereunder also extend to the Trustee, and the Trustee and the Owners of
the Bonds, subject to the provisions of the Indenture, will be entitled to the benefit of all covenants and

agreements herein contained.
Section 8.04  Agreement to Pay Attorneys' Fees and Expenses

If the Hospital defaults under any of the provisions of this Agreement and the Issuer employs
attorneys or incurs other expenses for the collection of payments required hereunder or the enforcement
of performance or observance of any obligation or agreement on the part of the Hospital herein contained,
the Hospital agrees that it will on demand therefor pay to the Issuer the reasonable fee of such attorneys

and such other expenses so incurred by the Issuer.
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Section 8.05 No Additional Waiver Implied by One Waiver

If any agreement contained in this Agreement is breached by either party and thereafter waived
by the other party, such waiver will be limited to the particular breach so waived and will not be deemed

to waive any other breach hereunder.

ARTICLE 9

MISCELLANEOUS

Section 9.01  Term of Agreement

This Agreement will remain in full force and effect from the date hereof to and including
September 1, 2040 or until such time as all of the Bonds and the fees and expenses of the Issuer and the
Trustee and all amounts payable to the Credit Provider under the Credit Agreement have been fully paid
or provision made for such payments, whichever is later; provided that this Agreement may be terminated
prior to such date pursuant to Artécle ¥ of this Agreement, but in no event before all of the obligations
and duties of the Hospital hereunder have been fully performed, including, withoul limitation, the

payments of all costs and fees mandated hereunder.

Section 9.02  Notices

Any notice, request, complaint, demand, communication or other paper will be sufficiently given
and be deemed given when delivered or mailed by registered or certified mail, postage prepaid or sent by
telegram, addressed as provided in Section 13.04 of the Indenture. A duplicate copy of each notice,
certificate or other communication given hereunder by the Issuer or the Hospital will be given to the
Trustee, the Bank (during any Bank Rate Period) and the Credit Provider (during any Credit Provider
Period). The Issuer, the Hospital, the Trustee, the Bank and the Credit Provider may, by written notice
given hereunder, designate any further or different addresses to which subsequent notices, certificates or

other communications are to be sent.

Section 9.03  Binding Effect

This Agreement will inure to the benefit of and be binding upon the Issuer, the Hospital, the Bank
and the Credit Provider, the Trustee, the Owners of Bonds and their respective successors and assigns,

subject, however, to the limitations contained in Section 2.02(b) hereof.

Section 9.04  Severability

In the event any provision of this Agreement is held invalid or unenforceable by any court of
competent jurisdiction, such holding will not invalidate or render unenforceable any other provision

hereof.
Section 9.05  Amounts Remaining in Funds

Subject to the provisions of Section 6.09 of the Indenture, it is agreed by the parties hereto that
any amounts remaining in any account of the Bond Fund or any other fund (other than the Rebate Fund)
created under the Indenture upon expiration or earlier termination of this Agreement, as provided in this
Agreement, afier payment in full of the Bonds (or provision for payment thereof having been made in
accordance with the provisions of the Indenture) and the fees and expenses of the Trustee in accordance
with the Indenture, shall be applied as provided in such Section 6.09 of the Indenture.

14
: ATLANTA:$231279.2



Section 9.06  Amendments, Changes and Modifications -

Subsequent to the issuance of Bonds and prior to their payment in full (or provision for the
payment thereof having been made in accordance with the provisions of the Indenture), and except as
otherwise herein expressly provided, this Agreement may not be effectively amended, changed, modified,
altered or terminated without the written consent of (i) the Trustee, (ii) during any Bank Rate Period, the
Bank, and (iif) prior to the Credit Facility Termination Date and payment of all amounts payable to the
Credit Provider under the Credit Agreement, the consent of the Credit Provider, all in accordance with the
provisions of the Indenture. Any such amendment, change modification, alteration or termination must

be in writing executed by the Issuer and the Hospital.

Section 9.07  Execution in Counterparts

This Agreement may be simultaneously executed in several counterparts, each of which will be
deemed an original and all of which will constitute but one and the same instrumnent.

Section 9.08  Applicable Law

This Agreement will be governed by and construed in accordance with the laws of the State.

Section 9.09  Captions

The captions and headings in this Agreement are for convenience only and in no way define, Jimit
or describe the scope or intent of any provisions or Sections of this Agreement.

[Signatures begin on the following page]
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IN WITNESS WHEREOQF, the Issuer and the Hospital have caused this Agreement to be
executed in their respective corporate names and their respective corporate seals to be hereunto affixed
and attested by their duly authorized officers, all as of the date first above written.

HOSPITAL  AUTHORITY OF ALBANY-DOUGHERTY

COUNTY, GEORGIA
(SEAL)
By:
Chairman
Attest:
By:
Secretary
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PHOEBE PUTNEY MEMORJAL HOSPITAL, INC.

(SEAL)
By:
Joel Wemick,
President and Chief Executive Officer
Attest:
By:
Kerry Loudermilk

Sr. Vice President and Chief Financial Officer
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EXHIBIT A

DESCRIPTION OF THE PROJECT
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EXHIBIT B

REQUISITION AND CERTIFICATE

Requisition and Certificate No.

Date :

Amount of Requisition: § for payment from the
Project Fund maintained by the Trustee pursuant to the Indenture:

or
Costs of Issuance Account of the Project Fund maintained by the Trustee pursuant to the

Indenture:

U.S. Bank National Association, as Trustee under the lndenture of
Trust, dated as of July 1, 2010, relating to the Hospital Authority of
Albany-Dougherty County, Georgia, Revenue Anticipation Certificates
(Phoebe Putney Memorial Hospital)

Series 2010A (the "Bonds").

To the Addressee:

Pursuant to Section 3.02 of the Loan Agreement (the "Loan Agreement") between Phoebe Putney
Memorial Hospital, Inc., a Georgia non-profit corporation (the "Hospital"), and the Hospital Authority of
Albany-Dougherty County, Georgia (the "Issuer"), and Section 6.06 of the Indenture of Trust (the
"Indenture”) between the Issuer and U.S. Bank National Association, as Trustee (the "Trustee"), each
dated as of July 1, 2010, the Hospital hereby requests that the Trustee disburse proceeds from the Project
Fund established under the Indenture, in the aggregate sum shown above as the requested amount, and,
unless otherwise indicated on Schedule A attached hereto, to cause such aggregate sum 1o be transferred

by wire transfer to Account No. at , ,
to reimburse the Hospital as indicated on Schedule A attached hereto, for costs incurred

by the Hospital in connection with the items listed on such Schedule A as shown thereon.* All
capitalized terms used herein and not defined herein will have the meanings ascribed to them in the
Indenture or, if no meaning is therein ascribed, in the Loan Agreement.

The Hospital hereby further certifies with respect to each item for which a disbursement is
requested hereby as follows:

(DO Each such item is properly payable from the Project Fund in accordance with the terms
and conditions of the Loan Agreement and the Indenture and none of such items for

which payment is requested has formed the basis for any payment previously made from
proceeds of the Bonds.

(2) Payment of such item from the Project Fund will not violate any of the representations,
covenants and warranties contained in Section 2.03 of the Loan Agreement, including,

without limitation, that representation and covenant with respect to the "average
reasonably expected economic life" (as that term is used in Section 147(b) of the Code)

of the Project.

3) With respect to such item, the Hospital has incurred and paid in full, or will pay in full on
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(4)

(%)

(6)

the date hereof, costs in that amount for the acquisition, construction or installation of the
Project or for the issuance of the Bonds.

Insofar as the disbursement requested hereby is to pay obligations incurred for labor,
services, material, supplies or equipment in connection with the acquisition, construction
and installation of the Project, such fabor and services were to the Hospital's knowledge
performed and such material, supplies or equipment were or are to be used in connection
with the acquisition, construction and installation of the Project or delivered at the site of
the Project for such purpose. The Hospital has no notice of any vendor's, mechanic's, or
other liens or right to liens, chattel mortgages or conditional sales contracts, or other
contracts or obligations (other than those being contested in good faith ) which should be

satisfied or discharged before such payment is made,

This requisition contains no item representing payment on account of any retained
percentages which the Hospital is, as of the date of such requisition, entitled to retain

under retained percentage agreements.

With respect to any such payment which is not being made to the Hospital, attached
hereto is an invoice from the provider in the amount of such payment.

The individual signing this Requisition and Certificate on behalf of the Hospital is an authorized
Hospital Representative.

PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.

Name:
Title:

Approved as of ,20
JP Morgan Chase Bank, N.A.
By:

Name:

Title:
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SCHEDULE A

Project Provider Purpose Amount Invoice No.* Date Paid*

*These items do not need to be completed for payments that are being made directly to the provider rather
than to the Hospital.
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6/10/10 Draft

SERIES 2010A SUPPLEMENT TO MASTER INDENTURE

This SERIES 2010A SUPPLEMENT TO MASTER INDENTURE dated as of July 1,
2010 (this "Supplemental Indenture") supplements the Master Indenture dated as of March I,
2002 (the "Master Indenture") between U.S. Bank National Association (as successor to SunTrust
Bank), as trustee thereunder (the "Master Trustee") and the Members from time to time of the
Obligated Group thereunder. All capitalized terms are used herein with the meanings given them

in the Master Indenture.
RECITALS

Phoebe Putney Memorial Hospital, Inc. (the "Hospital"), as Member of the Obligated
Group, has requested the Hospital Authority of Albany-Dougherty County, Georgia (the
"Authority") to issue its Revenue Anticipation Certificates, Series 2010A (the "Series 2010
Certificates"), which are being issued concurrently with the execution and delivery of this
Supplemental Indenture in the aggregate principal amount of up to $99,000,000 pursuant to an
Indenture of Trust dated as of July 1, 2010 (the “Certificate Indenture") between the Authority
and U.S. Bank National Association, as trustee (each a "Certificate Trustee").

The proceeds from the sale of the Series 2010 Certificates will be loaned to the Hospital
pursuant to a Loan Agreement dated as of July 1, 2010 (the "Loan Agreement") between the
Authority and the Hospital and applied by the Hospital to finance certain capital improvements to

the facilities of the Hospital.

The Hospital has agreed to execute and deliver to the Certificate Trustee a promissory
note issued pursuant to the Master Indenture (the "2010A Master Note") under which the
Obligated Group is obligated to repay the loan made pursuant to the Loan Agreement and,
therefore, the payment of the Series 2010 Certificates.

The Obligated Group is authorized pursuant to the Master Indenture and deems it
necessary and desirable to issue the Series 2010A Master Note. All acts and things necessary to
make the Series 2010A Master Note, when authorized and executed by the Hospital and
authenticated and delivered by the Master Trustee as provided in the Master Indenture, the valid,
binding and legal obligation of the Obligated Group, and to constitute these presents a valid
indenture and agreement according to its terms, have been done and performed.

Section 1. Authorization of Series 20104 Master Note. There is hereby authorized to
be issued pursuant to the Master Indenture the Series 2010A Master Note as contemplated hereby
in the maximum aggregate principal amount of up to $99,000,000.

Section 2. Form of Series 20104 Master Note. The Series 2010A Master Note will be
substantially in the form attached hereto as Exhibit A,

Section 3. Series 20104 Master Note. The Series 2010A Master Note will be (i) in the
principal amount of the Series 2010 Certificates, (ii) executed and delivered in accordance with
Article II of the Master Indenture, (iii) in the form of a single fully registered Obligation without
coupons, numbered R-2010A-1, (iv) registered in the name of and delivered to the Certificate
Trustee, and (v) dated the same date as the Series 2010 Certificates. The Series 2010A Master
Note will be exchangeable solely for another fully registered Obligation of such series. The
Series 2010A Master Note will bear interest from its date at a rate or rates equal to the interest
accruing on and payable with respect to the Series 2010 Certificates. The Series 2010A Master
Note is subject to redemption before maturity at the times, in the manner, and at the redemption
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prices at which the Series 2010 Certificates are redeemable under the Certificate Indenture,
Payment of principal of, premium, if any, and interest on the Series 2010A Master Note wil! be
made at the times, in the amounts and in the manner required for payments under the Certificate
Indenture and the Loan Agreement for the Series 2010 Certificates. The Obligated Group will
receive a credit against its obligation to pay principal of, premium, if any, and interest on the
Series 2010A Master Note to the extent that funds are on deposit with the Certificate Trustee and
available for to pay principal of, premium, if any, and interest on the Series 2010 Certificates.

Section 4. Definitions. Unless the context clearly indicates the contrary, the following
words and phrases are used herein with the following meanings:

"Bank" means JPMorgan Chase Bank, N.A., as holder of the Series 2010 Certificates
during a Bank Rate Period, and its successors and assigns as such holder.

"Derivative Agreement" means, without limitation: (i) any contract known as or
referred to or which performs the function of an interest rate swap agreemen, currency swap
agreement, forward payment conversion agreement or futures contract; (i) any contract providing
for payments based on levels of, or changes or differences in, interest rates, currency exchange
rates, or stock or other indices; (iif) any contract to exchange cash flows or payments or series of
payments; (iv) 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 (v) 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
Tndebtedness, to convert any element of Indebtedness from one form to another, to maximize or
increase investment return, to minimize investment risk or to protect against any type of financial

risk or uncertainty.

"ERISA" means the Employee Retirement Income Security Act of 1974, as now in
effect or as hereinafter amended.

"ERISA Affiliate" means the Hospital, any of its Affiliates and any other Person who is
a member of the same controlled group as, or is treated as a single employer with, the Hospital or
any such Affiliate under section 414(b), (c), (m) or (o) of the Code.

"ERISA Event" means

@) a Reportable Event described in section 4043(b) of ERISA and the regulations
issued thereunder with respect to any Title IV Plan which is not a Multiemployer Plan (other than
such a Reportable Event for which the PBGC has waived the 30-day notice requirement under

such regulations);

(ii) the filing of a notice of intent to terminate a Title IV Plan which is not a
Multiemployer Plan under a distress termination under section 4041(c) of ERISA or the treatment
of an amendment to a Titie IV Plan which is not a Multiemployer Plan as a distress termination

under section 4041(c) of ERISA;

(i)  the institution of proceedings to terminate a Title IV Plan which is not a
Multiemployer Plan by the PBGC or any other event or condition which might reasonably be
expected to constitute grounds under section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Title IV Plan which is not a Multiemployer Plan or the
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imposition of any liability under Tifle IV of ERISA (other than for the payment of PBGC
insurance premiums in the ordinary course that are not yet due);

(iv)  an event requiring notification under section 4041(c)(3Y(C) of ERISA with
respect to a Title IV Plan which is not a Multiemployer Plan,

(v) the withdrawal of any ERISA Affiliate from a Title IV Plan during a plan year in
which it was a “substantial employer” as defined in section 4001(a)(2) of ERISA;

(vi)  with respect to any Title IV Plan which is not a Multiemployer Plan, the
cessation of operations by an ERISA Affiliate at a facility in the circumstances described in
section 4062(e) of ERISA;

(vii)  the adoption of an amendment to a Title IV Plan which is not a Multiemployer
Plan requiring the provision of security to such Plan pursuant to section 307 of ERISA;

(viii) the failure of any ERISA Affiliate to make a payment to a Pension Plan which is
not a Multiemployer Plan required under section 412 of the Code or section 302 of ERISA,;

(ix)  a Pension Plan which is not a Multiemployer Plan having an “accumulated
funding deficiency” (as defined in section 412 of the Code and section 302 of ERISA) whether or

not waived;

x) the application for, or receipt of, a funding waiver from the Internal Revenue
Service with respect to any Pension Plan which is not a Multiemployer Plan; '

(xi)  the failure of a Pension Plan which is not a Multiemployer Plan which is intended
to be qualified under section 401(a) of the Code to be so qualified or the failure of its related trust
to be exempt under section 501(a) of the Code;

(xii)  the occurrence of a non-exempt “prohibited transaction”, as such term is defined
in section 4975 of the Code and section 406 of ERISA, or the participation in a breach of
fiduciary responsibility or other violation of Part 4 of Title I of ERISA (as described in section
502(1) of ERISA), which would subject any ERISA Affiliate (after giving effect to any
exemption) to the tax or penalty on prohibited transactions imposed by section 4975 of the Code
or section 502 of ERISA or any other Hability; or

(xiii) a withdrawal or partial withdrawal by an ERISA Affiliate from a Multiemployer
Plan, or any ERISA Affiliate incurring any withdrawal Hability with respect to a Multiemployer
Plan pursuant to section 4201 or 4204 of ERISA, or notification of any ERISA Affiliate by the
sponsor of any Multiemployer Plan that such plan is in reorganization, insolvent or being

terminated.

"Unfunded Benefit Liabilities" means, with respect to a Title IV Plan, the amount (if
any) by which (i) the present value of all benefit liabilities under such Plan within the meaning of
section 4001(2)(16) of ERISA exceeds (ii) the fair market value of all Plan assets allocable to
such liabilities, determined as of the then most recent valuation date for such plan based on the
actuarial assumptions used for plan funding in connection with that valuation.

Section 5. Representations and Warranties. So long as the Series 2010A Master Note
is outstanding So long as the Series 2010A Master Note is outstanding and the Series 2010
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Certificates are in a Bank Rate Period, the Hospital makes the following representations and
warranties:

(a) Except with respect to any defaults to which the Hospital has disclosed 1n writing
to the Bank as of the date of the execution and delivery of this Supplement, no member of the
Obligated Group is in default in the performance, observance or fulfillment of any of the
obligations, covenants or conditions contained in any agreement or document to which any
member of the Obligated Group is a party that could result in a claim in excess of [$1,000,000]
against any member of the Obligated Group. No member of the Obligated Group is a party to
any agreement or document or subject to any restriction which, to the knowledge of the Hospital,
restricts or otherwise materially and adversely affects the business, property, operations or
condition (financial or otherwise) of the Obligated Group or the Hospital’s ability to perform its
obligations under the Agreement, the Master Indenture or this Series 2010A Master Note.

(b) All information supplied by the Hospital to the Bank relating to the Hospital and
any other member of the Obligated Group is true, complete and accurate in all material respects
and no information has been knowingly omitted by the Hospital which in light of the
circumstances under which that information was made available would be material to the
evaluation of the creditworthiness of the Hospital or the Obligated Group. No material adverse
change has occurred in the condition (financial or otherwise) of the Hospital or the Obligated
Group and no transactions or obligations having a material adverse effect on the financial
condition or operations of the Hospital or the Obligated Group have been entered into since July

31, 2009.

Section 6. Affirmative Covenants. So long as the Series 2010A Master Note is
outstanding and the Series 2010 Certificates are in a Bank Rate Period, the Hospital makes the

following affirmative covenants:

(a) The Obligated Group will permit the Bank to discuss the affairs, finances and
accounts of the Obligated Group or any information the Bank may reasonably request regarding
the security for this Series 2010A Master Note or the Series 2010 Certificates with appropriate

officers of the Obligated Group. The Obligated Group will permit the Bank to have access to its
facilities and have access to and to make copies of all books and records relating to this Series

2010A Master Note or the Series 2010 Certificates at any reasonable time.

(b) The Obligated Group will permit the Bank or its agent access to all non-
confidential records of the Obligated Group.

(c) The Obligated Group will maintain a Historical Debt Service Coverage Ratio of
at least 1.1 to 1.0 on a rolling twelve month basis and will provide the Master Trustee with a
report within | | days of the end of each [calendar]| quarter to demonstrate compliance.
Simultaneously with providing such report to the Master Trustee, the Obligated Group. will
provide such report to the Bank, together with a certificate of an Authorized Representative of the
Obligated Group showing calculations in reasonable detail showing compliance with the

covenant sef forth herein.

Section 7. Other Provisions. So long as the Series 2010A Master Note is outstanding
and the Series 2010 Certificates are in a Bank Rate Period, a the following provisions will remain

in effect:
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(a) To the extent that this Master Indenture confers upon or gives or grants {0 the
Bank any right, remedy or claim under or by reason of the Master Indenture as supplemented by
this Supplemental Indenture, the Bank is hereby explicitly recognized as being a third-party
beneficiary hereunder and may enforce any such right, remedy or claim conferred, given or

granted hereunder.
(b) The following actions require the consent of the Bank:

(D Withdrawal of the Hospital or Phoebe Putney Health System, Inc. from
the Obligated Group.

()] Amendments of the Master Indenture, the Certificate Indenture or the
Loan Agreement; provided that the Hospital will be entitted to amend such documents in
accordance with Section 7.1 of the Master Indenture and for the purpose of incurring additional
Indebtedness without the need to obtain the consent of the Bank so long as the Hospital complies
with the requirements of such documents relating to the incurrence of such Indebtedness and the
incurrence of such Indebtedness would not otherwise result in an Event of Default, or an event
which, with the giving of notice or the lapse of time, or both, would result in an Event of Default.

(c) The Bank will be deemed to be the holder of this Series 2010A Master Note in
connection with all enforcement actions, amendments, waivers, consents, notes and initiation of
actions by noteholders, including exercise of rights and remedies with respect to the acceleration

of the or the Series 2010 Master Note..

(D) The Obligated Group agrees to reimburse the Bank immediately and
unconditionally upon demand to the extent permitted by law, for all reasonable expenses,
including attorneys’ fees and expenses, incurred by the Bank in connection with (i) the
enforcement by the Bank of the Obligated Group’s obligations, or the presentation or defense of
any rights of the Bank, under the Certificate Indenture and any other document executed in
connection with the issuance of the Series 2010 Certificates, and (ii) any consent, amendment,
waiver or other action with respect to the Certificate Indenture or any related document, whether
or not granted or approved, together with interest on all such expenses at the Default Rate (as
provided in Secction 2.07(e) of the Certificate Indenture). In addition, the Bank reserves the right
to charge a fee in connection with its review of any such consent, amendment or waiver, whether

or not granted or approved.

(e) The Hospital will indemnify and hold the Bank harmless from and against, and
pay on demand, any and all claims, damages, losses, liabilities, reasonable costs and expenses
whatsoever that the Bank may incur (or which may be claimed against the Bank) in connection
with the preparation, execution, delivery, and administration of the Certificate Indenture or any
[Related Document][NOT DEFINED], and any other documents that may be delivered in
commection with the [Related Documents] (whether or not the transactions hereby or thereby
contemplated are consummated) including, without limitation, expenses of special counsel for the
Bank with respect thereto and with respect to advising the Bank as to its rights and
responsibilities hereunder, under the Master Indenture and the [Related Documents| and/or in
cormection with the enforcement or defense of the rights of the Bank in connection with any such
documents or the collection of any money due hereunder or thereunder; except, only if, and to the
extent that any such claim, damage, loss, liability, cost, or expense is determined by a non-
appealable judgment of a court to have resulted from the wilful misconduct or gross negligence of
the Bank. In addition, the Hospital will pay any and all stamp and other taxes and fees payable or
determined to be payable in conmection with the Series 2010 Certificates and such other
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documents and will save the Bank harmless from and against any and all liabilities with respect to
or resulting from any delay in paying or omission to pay such taxes and fees. The obligations of
the Hospital under this subsection will survive payment of any funds due under the Series 2010
Master Note and the Series 2010 Certificates.

3] Each Member of the Obligated Group covenants that it will provide the Bank the
timely opportunity to bid for the right to offer any interest rate “collar” or “swap™ or any other
interest rate hedging arrangements relating to the Series 2010 Certificates. Each Member of the
Obligated Group further agrees to provide the Bank the timely opportunity to bid against the best
bid offered by any other financial institution, but will be under no obligation to purchase any
interest rate hedging arrangements from the Bank.

(& Each Member covenants that any termination payments due under any Derivative
Agreement relating to the Series 2010 Certificates will be subordinate to the Series 2010 Master
Note and the Series 2010 Certificates; provided that a Member may issue an Obligation under the
Master Indenture to secure any regularly scheduled payments due under any such Derivative
Agreement. Each Member covenants that it will not make any termination payments relating to
Derivative Agreements related to the Series 2010 Certificates if (i) an event of default exists with
respect to the Series 2010 Certificates, the Master Indenture or the [Related Documents] or (1)
such payment will cause such an event of default. [HOW CAN THE HOSPITAL REFUSE TO

MAKE A TERMINATION PAYMENT?]

(h) All amounts due from any Member of the Obligated Group to the Bank under the
Loan Agreement or hereunder are hereby expressly limited so that in no contingency or event
whatsoever, whether by reason of acceleration of maturity of the indebtedness evidenced thereby
or hereby or otherwise, will the amount paid or agreed to be paid to the Bank for the use or the
forbearance of the indebtedness evidenced thereby or hereby exceed the maximum permissible
under applicable law. As used herein, the term “applicable law” means the law in effect as of the
date hereof; provided that in the event there is a change in the law which results in a higher
permissible rate of interest, then the indebtedness evidenced hereby will be governed by such new
law as of its effective date. In this regard, it is expressly agreed that it is the intent of the
Obligated Group and the Bank in the execution, delivery and acceptance of this Series 2010A
Master Note to contract in strict compliance with the laws of the State of Georgia from time to
time in effect. If, under or from any circumstances whatsoever, fulfillment of any provision
hereof or of any of the [Related Documents] at the time of performance of such provision is due,
involves transcending the limit of such validity prescribed by applicable law, then the obligation
to be fulfilled will automatically be reduced to the limits of such validity, and if under or from
circumstances whatsoever the Bank should ever receive as interest an amount which would
exceed the highest lawful rate, such amount which would be excessive interest will be applied to
the reduction of the principal balance evidenced by the Series 2010 Certificates and not to the
payment of interest. This provision will control every other provision of all agreements between
the Obligated Group and the Bank with regards to the Bank’s purchase of the Series 2010

Certificates.

(i) ITHIS IS BASICALLY “SECTION 4.8 RATES AND CHARGES” FROM
THE MTL. THE BANK WANTS THESE PARTICULAR COVENANTS SET OUT IN
THE SUPPLEMENT.]JWHY REPEAT THESE PROVISIONS?] Each Member agrees to
operate all of its Facilities on a revenue producing basis and to charge such fees and rates for its
Facilities and services and to exercise such skill and diligence as to provide income from its
Property together with other available funds sufficient to pay promptly all payments of principal
and interest on its Indebtedness, all expenses of operation, maintenance and repair of its Property
and all other payments required to be made by it under this Master Indenture to the extent
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permitted by law. Each Member further covenants and agrees that it will from time to time as
often as necessary and to the extent permitted by law, revise its rates, fees and charges as may be
necessary or proper to comply with the provisions of this subsection.

The Obligated Group Agent (on behalf of the Obligated Group) covenants and agrees that
it will calculate the Historical Maximum Annual Debt Service Coverage Ratio and the Yearly
Coverage (defined below) of the Combined Group for cach Fiscal Year and will deliver to the
Master Trustee (at the time the reports referred to in Section 4.11 of the Master Indenture for such
Fiscal Year are required to be delivered) an Officer's Certificate of the Obligated Group Agent
(on behalf of the Combined Group) in a form reasonably acceptable to the Master Trustee stating
the Long-Term Debt Service Coverage Ratio and the Yearly Coverage for such Fiscal Year. The
Obligated Group, collectively, covenants and agrees to, and 1o cause their Restricted Affiliates to,
fix, charge, and collect, or cause to be fixed, charged, and collected, for the use of their Facilities
and for the services furnished or to be furnished by them, sufficient to produce in each Fiscal
Year Income Available for Debt Service which is in an amount at least equal to 110% of the.
Maximum Annual Debt Service Requirement for such Fiscal Year (referred to in this Section as
"Yearly Coverage"), subject to applicable laws or regulations restricting or limiting the revenues,
rates, fees, and charges of any Member of the Combined Group or its health care facilities or the

timing of the receipt of such revenues, rates, fees, and charges.

() In addition to the Events of Default set forth therein, the following shall each
constitute an Event of Default under the Master Indenture.

(1) The failure of the Obligated Group to maintain at least 75 Days Cash on
Hand in accordance with [Section ] hereof.

@ The failure of the Obligated Group to maintain an Historical Debt
Service Coverage Ratio of at least 1.1 to 1.0, in accordance with Section 6(c) above.

) If for any Fiscal Year the Combined Group's Historical Maximum
Annual Debt Service Coverage Ratio is less than 1.10:1.

4 The failure of the Hospital to comply with the provisions of Section 6(a)
above.

(5) One or more BERISA Events will cause any Member of the Obligated
Group, in the reasonable opinion of the Bank, to incur any expense, liability or loss in an
amount of at least $100,000, in the reasonable opinion of the Bank.

6) The Hospital or any ERISA Affiliate incurs any Unfunded Benefit
Liabilities with respect to any Title IV Pension Plan.

(7} In the reasonable opimion of the Bank, there has occurred a material
adverse change in the financial condition, business or reputation of the Hospital or in

market conditions.

(8) The provisions of Section 5.1(d) of the Master Indenture providing that
default in the payment of amounts due with respect on any Indebtedness will not
constitute an Event of Default if the Indebtedness is not an Obligation. or issued, incurred
or secured by or under a Related Loan [Agreement] notwithstanding, a default in the
payment of amounts due with respect to any Derivative Agreement relating to the

Bonds.[?77]
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&) The Bank will have the right to grant participation (to be evidenced by one or
more participation agreements or certificates of participation) or assign a portion of its interest in
the Series 2010 Certificates, subject to any transfer restrictions set forth in the Certificate
Indenture, at any time and from time to time to one or more other institutions and may disclose
information to prospective participants or purchasers and share, at its option, any fees with such

participant.

Section 8. Registration of Transfer and Exchange. The Series 201 0A Master Note may
not be registered as transferred except to a successor Certificate Trustee under the Certificate
Indenture.

Section 9. Payments by the Hospital. The Obligated Group hereby elects that payments

on the Series 2010A Master Note will be made directly by the Hospital to the Certificate Trustee
by check or draft or wire transfer, as provided in Section 2.2 of the Master Indenture, in any case

delivered on or prior {o the due date of each such payment.

Section 10. Authentication. The Master Trustee will execute, authenticate and deliver
the Series 2010A Master Note as provided in Sections 2.3 and 2.4 of the Master Indenture.

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to
be duly executed by persons duly authorized, as of the day and year {irst written above.

PHOEBE PUTNEY MEMORIAL HOSPITAL,

INC.,
a Member of the Obligated Group
{Seal]}
Attest:
By
Joel Wernick,

President and Chief Executive Officer

Kerry Loudermilk, Senior Vice
President and Chief Financial Officer

PHOEBE PUTNEY HEALTH SYSTEM, INC..,
a Member of the Obligated Group

[Seal]

Attest:
By

Joel Wernick,
President and Chief Executive Officer

Kerry Loudermilk, Senior Vice
President and Chief Financial Officer

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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[COUNTERPART SIGNATURE PAGE TO SERIES 2010 SUPPLEMENTAL INDENTURE]

1.S. BANK, NATIONAL ASSOCIATION, as Master
Trustee

By

George Hogan
Vice President
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EXHIBIT A
PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.
FORM OF SERIES 2010A MASTER NOTE

No. R-2010A Dated Date: , b

Phoebe Putney Memorial Hospital, Inc., a Georgia non-profit corporation (the "Member"), for
value received, hereby promises to pay to the Hospital Authority of Albany-Dougherty County, Georgia
(the "Authority"), or registered assigns, the principal amount of up to Ninety Nine Million Dollars
(§99,000,000) in installments in the amounts and on the dates set forth in the hereinafter-defined

Certificate Indenture, subject to redemption as provided herein, and to pay interest on such principal
e hereinafter-defined Series 2010 Certificates from the dated date

amount at the rate per annum due on th
of this Master Note. Payment of principal of, premium, if any, and interest on this Master Note will be

made at the times, in the amounts and in the manner required for payments under the Certificate
Indenture, subject to any credits against such deposits as provided therein.

and interest on this Master Note are payable by check
or draft, hand-delivered or wire-transferred to the principal corporate trust office of U.S. Bank National
Association, as trustee (together with any succesSors O assigns, the "Certificate Trustee") under the
Fndenture of Trust, dated as of July 1, 2010 (the "Certificate Tndenture"), between the Authority and the
Certificate Trustec pursuant to which the Authority has issued its Revenue Anticipation Certificates,
(Phoebe Putney Memorial Hospital) Series 2010A (the Series 2010 Certificates").

the security of a Master Trust

The principal of and the premium, if any,

This Master Note is issued under and secured by and entitled to
Indenture, dated as of March 1, 2002 (as amended and supplemented, the "Master Indenture"), between
the Members from time to time of the Obligated Group thereunder and U.S. Bank, National Association
(as successor to SunTrust Bank) as master trustee (the "Master Trustee"). The Members of the Obligated
Group agree under the Master Indenture to be jointly and severally liable on all Obligations issued under
the Master Indenture (including this Master Note). The Master Indenture provides that the members of
the Obligated Group may hereafter issue Additional Obligations (as defined in the Master Indenture) from
time to time, and if issued, such Additional Obligations will rank pari passu with this Master Note and ali
other Obligations theretofore or thereafter issued under the Master Indenture, except as otherwise
provided in the Master Indenture. Reference is made to the Master Indenture, to all indentures

supplemental thereto and to all amendments thereto for the provisions, among others, with respect to the

nature and extent of the security for this Master Note, the rights, duties and obligations of the Members of
1der of this Master Note, and to all the

the Obligated Group and the Master Trustee and the rights of the ho
provisions to which the holder hereof by the acceptance of this Master Note assents.

This Master Note is transferable by its registered owner in person of by duly authorized attorney
at the Master Trustee's principal corporate trust office, but only in the manner, subject to the limitations
and upon payment of the charges provided in the Master Indenture, and upon surrender and cancellation
of this Master Note. Upon such transfer, a new registered Master Note without coupons of the same
series and maturity and of authorized denomination or denominations, for the same aggregate principal
amount will be issued to the transferee in exchange therefor. The Master Trustee may deem and treat the
registered owner of this Master Note as its absolute owner for receiving payment of or on account of
principal hereof and premium, if any, hereon and interest due hereon and for all other purposes, and the

Master Trustee will not be affected by any notice to the contrary.

This Master Note is subject to redemption before maturity at the times, in the manner, and at the
redemption prices at which the Series 2010A Certificates are redeemable under the Certificate Indenture.

A-1
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This Master Note or the portion of it so called for prepayment will cease to bear interest on the specified
prepayment date, provided funds for its prepayment are on deposit at the place of payment at that time,
and this Master Note or such portion of it will no longer be deemed to be outstanding under or secured by

the provisions of the Master Indenture.

The registered owner of this Master Note will have no right to enforce the provisions of the
Master Indenture or to institute action to enforce the covenants therein, or to take any action with respect
to any event of default under the Master Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Master Indenture.

In certain events (including without limitation the occurrence of an "event of default" as defined
in the Master Indenture and in the Certificate Indenture), on the conditions, in the manner and with the
effect set forth in the Master Indenture and in the Certificate Indenture, the outstanding principal of this
Master Note may become or may be declared due and payable before its stated maturity, together with
inferest accrued on it. This Master Note is an Accelerable Instrument (as defined in the Master

Indenture).

Modifications or alterations of the Master Indenture, or of any supplements thereto, may be made
to the extent and in the circumstances permitted by the Master Indenture.

It is hereby certified that all conditions, acts and things required to exist, happen and be
performed under the Master Indenture precedent to and in the issuance of this Master Note, exist, have
happened and have been performed, and that the issuance, authentication and delivery of this Master Note

have been duly authorized by resolution of the Member duly adopted.

No recourse will be had for the payment of the principal of or premium or interest on this
Obligation or for any claim based hereon or upon any obligation, covenant or agreement in the Master
Indenture contained against any past, present or future officer, trustee, director, member, employee or
agent of any Member of the Obligated Group, or any incorporator, officer, director, member, employee or
agent of any successor corporation, as such, either directly or through any successor corporation, under
any rule of law or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise, and all such liability of any such incorporators, officers, directors, members, employees or
agents, as such, is hereby expressly waived and released as a condition of and consideration for the

execution of the Master Indenture and the issuance of this Master Note.

The Member, on behalf of itself and the other members of the Obligated Group, hereby waives
presentment for payment, demand, protest, notice of protest, notice of dishonor and all defenses on the
grounds of extension of time of payment for the payment hereof which may be given (other than in

writing) by the Master Trustee to such Members.

This Master Note will not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Master Indenture until the Master Trustee has duly executed the certificate of

authentication appearing below.
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IN WITNESS WHEREOF, Phoebe Putney Memorial Hospital, Inc. has caused this Obligation to
be executed in its name and on its behalf by the manual or facsimile signature of its President or one of its
Vice Presidents and has caused its seal to be hereunto affixed either manually or by facsimile, and attested
by the manual or facsimile signature of its Secretary or one its Assistant Secretaries, all as of the dated

date set forth above.

PHOEBE PUTNEY MEMORIAL HOSPITAL, Inc,,
a Member of the Obligated Group

[Seal]

Attest:
By

Joel Wernick,
President and Chief Executive Officer

Kerry Loudermilk, Senior Vice
President and Chief Finaneial Officer
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MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE
This Master Note is one of the Obligations described in the within-mentioned Master Indenture.

U.s. BANEK, NATIONAL ASSOCIATION,
as Master Trustee

By:
Authorized Officer
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ASSIGNMENT

The Hospital Authority of Albany-Dougherty County, Georgia (the "Authority"), hereby
irrevocably assigns the foregoing Obligation without recourse to U.S. Bank National Association, as
trustee (the "Certificate Trustee"), acting pursuant to the Indenture of Trust, dated as of July 1, 2010 (the
"Certificate Indenture"), between the Authority and the Certificate Trustee, and hereby directs Phoebe
Putney Memorial Hospital, Inc., as the maker of the foregoing Master Note, to make all payments of
principal of and premium, if any, and interest thereon directly to the Certificate Trustee at its principal
corporate trust office in Atlanta, Georgia. Such assignment is made as security for the payment of the
Authority's revenue anticipation certificates issued under the Certificate Indenture.

HOSPITAL AUTHORITY OF ALBANY -
DOUGHERTY, GEORGIA

[SEAL]
By:
Chairman
Attest;
By
Secretary
A-5
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6/10/10 Draft

HOSPITAL AUTHORITY OF ALBANY _DOUGHERTY COUNTY, GEORGIA

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

INDENTURE OF TRUST

Dated as of July 1, 2010
Relating to

Up To $99,000,000
Hospital Authority of Albany-Dougherty County, Georgia
Revenue Anticipation Certificates
{Phoebe Putney Memorial Hospital),
Series 2010A

This instrument was prepafed by:
McKenna Long & Aldridge LLP

303 Peachiree Street, Suite 5300
Atlanta, Georgia 30308
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of July 1, 2010, between the HOSPITAL AUTHORITY OF

ALBANY-DOUGHERTY COUNTY, GEORGIA, 4 public body corporate and politic and an instrumentality of
the State of Georgia created and existing under the Constitution and Laws of the State of Georgia (the

n[ssuer") and U.S. BANK NATIONAL ASSOCIATION, a national banking association organized and existing
under the Jaws of the United States (the “Trustee"). Capitalized terms are used herein with the meaning

given them in Article L

WHERFEAS, the Issuer is empowered pursuant to the Act, to issue its revenue certificates for the

purpose of paying all or any part of the cost of the acquisition, construction, alternation, repair,

modernization and other charges incident thereto in connection with any "project” and for the purpose of

refunding outstanding revenuc anticipation certificates; and

WHEREAS, pursuant to a Trust Indenture dated as of October 1, 1990 (as supplemented, the
"Original Indenture") with U.S. Bank National Association {(as successor to SunTrust Bank, as successor
to Trust Company Bank), as trustee, pursuant to which it authorized the issuance of its Revenue Bonds
(Phoebe Putney Memorial Hospital), Series 1993 in the original aggregatc principal amount of
$36,715,000, of which $18,180,000 remain outstanding (the "Series 1993 Certificates™); and

WHEREAS, pursuant to an Indenture of Trust dated as of October 1, 2008 between the Issuer
Regions Bank, as trustee, the Issuer issued its Refunding Revenue Anticipation Certificates (Phoebe
Putney Memorial Hospital), Series 20084 in the original principal amount of $54,225,000, of which
$51,250,000 remain outstanding (the "Series 2008A Certificates"} and its Refunding Revenue
Anticipation Certificates (Phoebe Putney Memorial Hospital), Series 7008B in the original principal
amount of $54,100,000, of which $51,150,000 remain outstanding (the "Series 2008B Certificates” and
together with the Series 1008 A Certificates, the "Series 2008 Certificates"); and

WHEREAS, the Series 1993 Certificates and the Series 2008 Certificates (collectively, the "Prior

Bonds") are all secured on parity pursuant to the Master Trust Indenture dated as of March 1, 2002 (as
supplemented, the "Master Tndenture”) with U.S. Bank National Association (as successor to SunTrust
Bank), as master trustee (the "Master Trustee"), and the Obligated Group (comprised on the date hereof of
Phoebe Putney Memorial Hospital, Inc. (the "Hospital") and Phoebe Putney Health System, Inc.); and

WHEREAS, in furtherance of the public purpose for which the Issuer was created, the Issuer
proposes to issue up 10 $99,000,000 i principal amount of its Revenue Anticipation Certificates (Phoebe
Putney Memorial Hospital), Series 2010A (the "Bonds") pursuant to this Indenture, to finance (i} certain
capital improvements to the facilities of the Hospital and (ii) costs of issuance of the Bonds, and to lend
the proceeds of the sale of the Bonds to the Hospital pursuant to the Loan Agrecment (the "Agreement”)
of even date herewith between the Issuer and the Hospital, to accorplish such financing; and

WHEREAS, as security for the payment of the Bonds, and to evidence, among other things, the
obligation of the Hospital to make loan payments pursuant to the Agreement sufficient to pay the
principal of, premium, if any, and interest on the Bonds, the Hospital will execute and deliver to the Issuer
its promissory note dated the date of its issuance in an amount equal to the principal amount of the Bonds

(the "Series 2010A Master Note"); and

WHEREAS, all things necessary 10 make the Bonds when authenticated by the Trustee and

issued as in this Indenture provided, the valid, binding and legal obligations of the Issuer according to the
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import thereof, and to constitute this Indenture a valid assignment and pledge of the payments under the
{ or Purchase Price of, premium, if

Agreement (except for "Reserved Rights") for payment of the principa
any, and interest on the Bonds, and to constitute this Indenture 2 valid assignment of the rights of the

Jssuer under the Agreement except as otherwise stated herein, have been done and performed, and the
creation, execution and delivery of this Indenture, and the issuance of the Bonds, subject to the terms

hereof, have in all respects been duly authorized;
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

That the Issuer, in consideration of the premises and

the acceptance by the Truste¢ of the trusts
hereby created and of the purchase and acceptance of the Bonds by the Owners thereof, and of the sum of

one dollar, lawful money of the United States of America, to it duly paid by the Trustee at or before the

execution and delivery of these presents, and for other good and valuable consideration, the receipt of

which is hereby acknowledged, in order to secure the payment of the principal of, premium, if any, and
interest on the Bonds according to their tenor and effect and to secure the performance and observance by
the Issuer of all the covenants expressed herein and m {he Bonds, does hereby assign and grant a security
interest in the following to the Trustec, and its successors in trust and assigns forever, for the securing of

the performance of the obligations of the Issuer hereinafter set forth:
GRANTING CLAUSE FIRST

All right, title and mnterest of the Issuer in and to the Agreement (except for Reserved Rights) and
the Series 2010A Master Note, including, but not limited to, the present and continuing right to make

claim for, collect, receive and receipt for any of the sums, amounts, income, revenues, issues and profits

and any other sums of money payable or receivable under the Agreement and the Series 2010A Master
Note, to bring actions and proceedings thereunder or for the enforcement thereof, and to do any and all

things which the Issuer is or may become entitled to do under the Agreement and the Series 2010A
Master Note.

GRANTING CLAUSE SECOND

All right, title and interest of the Issuer in and to all moneys and securities from time to time held
by the Trustee under the terms of this Indenture, other than moneys for the payment of the Purchase Price

and moneys held in the Rebate Fund.
GRANTING CLAUSE THIRD

Any and all other property rights and inferesis of every kind and nature from time to time
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised, released,
conveyed, assigned, transferred, mortgaged, pledged, hypothecated or otherwise subjected hereto, as and

for additional security herewith, by the Hospital or any other person on its behalf or with its written

consent or by the Issuer or any other person on ts behalf or with its written consent, and the Trustee is
hereby authorized to receive any and all such property at any and all times and to hold and apply the same

subject to the terms hereof.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or hereafter
acquired, unto the Trustee and its respective sUCCESSOrs in said trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth (a) first, for the equal
and proportionate benefit, security and protection of all present and future Owners of the Bonds, from
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time to time, issued under and secured by this Indenture without privilege, priority or distinction as to the
lien or otherwise of any of the Bonds over any of the other Bonds except in the case of funds held
hereunder for the benefit of particular Owners of Bonds, and (b) second, for the benefit of the Credit

Provider to the extent provided herein;

PROVIDED that if the Issuer, its successors or assigns well and truly pays, or causes 10 be paid,
the principal of, premium, if any, and interest on the Bonds due or to become due thereon, at the times
and in the manner set forth in the Ronds according to the true intent and meaning thereof, and causes the
payments to be made on the Bonds as required hereunder, or provides, as permitted hereby, for the

payment thereof by depositing with the Trustee the entire amount due or to become due thereon, and well

and truly causes to be kept, performed and observed all of its covenants and conditions pursuant to the
terms of this Indenture, and pays or causes to be paid to the Trustee all sums of money due or to become
due to it in accordance with the terms and provisions hereof, then upen the final payment thereof this
Tndenture and the rights hereby granted will cease, determine and be void, except to the extent specifically
provided in Article VIII hereof; otherwise this Indenture will remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it i$ declared, that all Bonds issued and

secured hereunder are to be issued, authenticated and delivered and all said property, rights and interests,
ther amounts hereby

including, without limitation, the amounts payable under the Agreement and any o
assigned and pledged are to be dealt with and disposed of under, upon and subject to the terms,
conditions, stipulations, covenants, agreements, trusis, uses and purposes as herein expressed, and the
Issuer has agreed and covenanted, and does hereby agree and covenant with the Trustee and with the

respective Owners of the Bonds as follows:

ARTICLE ]
DEFINITIONS

Section 1.01. Definitions. All capitalized, undefined terms used herein have the meanings
ascribed to such terms in Article 1 of the Agreement (as defined below). In addition, unless the context
otherwise requires, the following words and phrases when used in this Indenture have the meanings

specified in this Section:
" Act" means the Hospital Authorities Law, O.C.G.A. §3 1-7-70 et seq., as amended.

" Act of Bankruptey” means the filing of a petition in bankruptey (or any other commencement of
a bankruptcy or similar proceeding) by or against the Hospital or any affiliate of the Hospital under any
applicable bankruptcy, insolvency, reorganization or similar law, now or hereafter in effect.

"Agreement” means the Loan Agreement dated as of this date between the Issuer and the
Hospital, and any amendments and supplements thereto.

"Bank" means JP Morgan Chase Bank, N.A.,, as the initial purchaser of the Bonds bearing interest
at the Bank Rate, and its successors and assigns as Owner of the Bonds bearing interest at the Bank Rate.

"Rank Rate Period" is defined in Section 2.07 hereof.
"Bank Rate" means the interesi rate on the Bonds described in Section 2.08 hereof.

"Bank Tender Date” means, during the Bank Rate Period, the Initial Bank Tender Date and any
September 1 thereafter if, at jeast 120 days prior to any such September 1, cither (i) the Trustee and the
Hospital have received written notice from the Bank that the Bank is electing to tender the Bonds for
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September 1 or (ii) the Bank has received written notice from the Hospital that the Bank

purchase on such
er 1; provided that if

is required to tenders the Bonds for purchase by the Hospital on such Septemb
neither the Bank nor the Hospital gives such 120-days' notice, then such date will not be a Bank Tender

Date.

"Rase Rate” means the higher of (i) jPMorgan Chase Bank, N.A.'s Prime Rate, (it) Adjusted One
Month LIBOR Rate and (iii) 7.5%. Adjusted One Month LIBOR Rate means the sum of 2.50% plus the
quotient of (a) the LIBOR Rate on the immediately preceding Business Day for dollar deposits with a
maturity equal to one-month, divided by (b) one minus the Reserve Requirement applicable to dollar

deposits in the London interbank market with a maturity equal to one month.

"Beneficial Owner" means, for any Bond that is held by a nominee, the beneficial owner of such

Bond.

tanding in the field of municipal finance

"Bond Counsel" means a firm of nationally recognized
lic obligations and who 1s acceptable to

law whose opinions are generally accepted by purchasers of pub
the Trustee.

"Bond Fund" means the fund created in Section 6.01 hereof, in which there is established a
General Account, a Credit Facility Account and a Remarketing Account.

"Bond Register" means the books of the Issuer kept by the Trustee to evidence the registration
and transfer of the Bonds.

"Bonds" means Hospital Authority of Albany-Dougherty County, Georgia Revenue Anticipation
Certificates (Phoebe Putney Memorjal Hospital), Series 2010A issued by the Issuer pursuant to this

Indenture.

"Book-Entry System" means the system maintained by the Securities Depository described in
Section 2.17 herein.

"Business Day" means any day other than (a)a Saturday or Sunday, (b)a day on which the
Trustee or the Credit Provider is required or permitted by law to close, and (c) a day on which the New

York Stock Exchange is closed.
#alculation Period" is defined in Section 2.05 hereof.

nCode" means the Internal Revenue Code of 1986, as amended from time to time, including,
when appropriate, the statutory predecessor thereof, or any applicable corresponding provisions of any
future laws of the United States of America relating to federal income taxation, and except as otherwise
provided herein or required by the context hereof, includes interpretations thereof contained or set forth in
the applicable regutations of the Department of the Treasury (including applicable final or temporary
regulations and also including regulations issued pursuant to the statutory predecessor of the Code, the
applicable rulings of the Internal Revenue Service (inctuding published Revenue Rulings and private

letter rulings), and applicable court decisions).
*Commercial Paper Period” is defined in Section 2.05 hereof.

nCommercial Paper Rate" means an interest rate on the Bonds set under Section 2.05 hereof,
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"Conversion Date" means the date established for the conversion of the interest rate on the Bonds
from one type of Interest Period to another type of Interest Period pursuant to Section 2.08 hereof
(whether or not such conversion actually occurs), which date must be an Interest Payment Date.

"Conversion Option" means the option granted to the Hospital in Section 2.08 hereof to convert
from one type of Interest Period to another type of Interest Period.

"Cost of Fed Funds" means, as of any date, the "Federal Funds Effective Rate" published most
recently by the Wall Street J ournal on or prior to such date.

"Cost of Funds" means, on any date, 100 multiplied by a fraction, the numerator of which is equal
to the total interest expense of the Bank for ifs immediately preceding federal tax year and the
denominator of which is equal to the average total assets of the Bank for such federal tax year, but not to

exceed the Cost of Fed TFunds.

"Credit Agreement” means any Credit Agrecment between the Hospital and the Credit Provider
with respect to a Credit Facility, and any amendments or supplements thereto, together with any letter of
credit, reimbursement or similar agreement between the Hospital and any subsequent Credit Provider, and

any amendments and supplements thereto.

"Credit Facility" means any letter of credit, line of credit, insurance policy, standby bond

purchase agreement Of other credit facility securing the payment of the principal of, redemption premium
(if any) and interest on the Bonds and the Purchase Price thereof effective as of any Conversion Date
delivered to the Trustee in accordance with Section 4.04 of the Agreement. A Credit Facility may securc
payment of the Purchase Price but not payment of the principal of, redemption premium (if any) or
interest on the Bonds. From and afer the delivery of any Substitute Credit Facility to the Trustee in
accordance with Section 4.04 of the Agreement, seferences to Credit Facility will be deemed to mean and
inchude references to the Substitute Credit Facility. During any Interest Period that is niot a Credit Facility

Period, references herein to the Credit Facility will have no force and effect.

"Credit Facility Period" means any Interest Period during which payment of the principal or
Purchase Price of, or the interest and redemption premium (if any) on, the Bonds is secured by a Credit

Facility.

"Credit Facility Termination Date" means the later of (a) that date upon which the Credit Facility

expires or terminates pursuant to its terms or on which date the Hospital elects to terminate the existing
lity may be

Credit Facility, or (b) that date to which the expiration or termination of the Credit Faci
extended, from time to time, either by extension or renewal of the existing Credit Facility.
wCredit Provider" means the provider of any Credit Facility.
"Daily Period” is defined in Section 2.03 hereof.

"Daily Rate" means an interest rate on the Bonds set under Section 2.03 hereof.

"Default” means any Default under this ndenture as specified in and defined by Section 3.01
hereof.

"Delivery Office” means the office of the Trustee designated in Section 13.04 hereof.
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ion granted to Owners of Bonds, while the Bonds bear

“Demand Purchase Option" means the opt
hased pursuant to Section 4.02

interest at the Daily Rate or the Weekly Rate, to require that Bonds be purc
hereof.

"Determination of Taxability" means a final decree or judgment of any federal court or a final

action of the Internal Revenue Service determining that interest paid or payable on any Bond is or was
includable in the gross income of an Owner of the Bonds for federal income {aXx purposes (other than an
Owner who is a "substantial user" or "related person” to a rsubstantial user" within the meaning of
Section 147(a) of the Code); provided, that no such decree, judgment, or action will be considered final
for this purpose, however, unless the Hospital has been given written notice and, if it 1§ SO desired and is
legally allowed, has been afforded the opportunity to contest the same, either directly or in the name of
any Owner of a Bond, and until the conclusion of any appellate review, if sought.

"Eligible Account” means an account that is either (2) maintained with a federal or state-chartered
depository institution or trust company that has a Standard & Poor's short-term debt rating of at least 'A-2'
{or, if no short-term debt rating, a long-term debt rating of 'BBB+'); or (b) maintained with the corporate
trust department of a federal depository institution of state-chartered depository institution subject to
regulations regarding fiduciary funds on deposit, which, in either case, has corporate trust powers and 18
acting in its fiduciary capacity. In the event that an account required to be an "Eligible Account” no
Jonger complies with the requirement, the trustee should promptly (and, in any case, within not more than
30 calendar days) move such account fo another financial institution such that the Eligible Account

requirement will again be satisfied.

"Titch" means Fitch, Inc., its SUCCESSOTS and their assigns, and, if such corporation is dissolved or
liquidated or no longer performs the functions of a securities rating agency, "Fiteh" will be deemed to
refer to any other nationally recognized securities rating agency designated by the Hospital, with the
consent of the Remarketing Agent and the Credit Provider, by written notice to the Trustee.

+the Bonds bearing interest at the Bank

"Pully Taxable Equivalent” means the rate of inferest on
f, multiplied by [1.5247], expressed as

Rate prior to any adjustments provided for by Section 2.07(c) hereo
a number and not as a percentage.

"Governmental Authority” means the government of the United States of America, any other
nation or any political subdivision thereof, whether state or local, and any agency, authority,

instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,

judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.

nGovernment Obligations" means direct general obligations of, or obligations the payment of the
principal of and mterest on which are unconditionally guaranteed as 1o full and timely payment by, the

United States of America, which obligations are noncallable.

"Hospital" means (i) Phoebe Putney Memorial Hospital, Inc., a Georgia nonprofit corporation,
and (ii) any surviving, resulting, or transferee entity as provided in the Agreement.

"Hospital Representative” means the person or persons at the time designated to act on behalf of
the Hospital by written certificate furnished to the Tssuer and the Trustee containing the specimen
signatures of such person or persons and signed on behalf of the Hospital by its President or Vice

President. Such certificate may designate an alternate of alternates.

vIndenture” means this Indenture of Trust, and any amendments OF supplements hereto.
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"Independent Counsel" means an attorney duly admitted to practice law before the highest court
of any state and who isnota full-time employee, director, officer, or partner of the Issuer or the Hospital.

"Initial Bank Tender Date" means September 1, 2017,
"Interest Payment Date" is defined in the form of the Bonds appearing in Exhibit "A" or Exhibit
“B" hereto, as applicable.

"Interest Period" means each Bank Rate Period, Daily Period, Weekly Period, Commercial Paper

Period and Long Term Period.

"ssuer” means the Hospital Authority of Albany-Dougherty County, Georgia, and its successors
and assigns.

" means the person or persons at the time designated to act on behalf of the

"[ssuer Representative
Issuer by written certificate furnished to the Hospital and the Trustee containing the specimen signatures

of such person or persons and signed on behalf of the Issuer by its duly authorized agent. Such certificate
may designate an alternate or alternates.

“Long Term Period" is defined in Section 2.06 hereof.

"Long Term Rate" means an interest rate on the Bonds set under Section 2.06 hereof.

" IBOR" means the rate of interest per annum (rounded upwards, if’ necessary, to the nearest
1/100 of 1%) equal to the British Bankers Association 30-day LIBOR Rate ("BBA LIBOR") as published

by Bloomberg (or such other commercially available source providing quotations of BBA LIBOR as

designated in writing by the Bank to the Trustee and the Hospital from time to time) at approximately

11:00 A.M. (London time) two (2) Business Days prior to the Interest Rate Determination Date for a term
comparable to the interest accrual period on the Bonds; provided, however, if more than one BBA LIBOR
rate is specified, the applicable rate will be at the arithmetic mean of all such rates. If, for any reason,
such rate is not available, the term "LIBOR" will mean the rate of interest per annum (rounded upwards,
if necessary, to the nearest 1/ 100 of 1%) determined by the Bank to be the average rales per annum at
which deposits in dollars are offered to major banks in the London Interbank market in London, England

al approximately 11:00 AM. (London time) two (2) Business Days prior to the Interest Rate

Determination Date for a term comparable to the interest accrual period for the Bank.

"Mandatory Purchase Date" means (a) each Conversion Date other than a conversion between the

Daily Period and Weekly Period, (b) cach day immediately following the end of a Calculation Period,
(c) the first day of any Long Term Period, (d) the Interest Payment Date immediately before the Credit
Facility Termination Date (provided that such Interest Payment Date must precede the Credit Facility
Termination Date by not less than two Business Days), (¢) each Substitution Date, (f) the first Interest
Payment Date following the occurrence of a Determination of Taxability for which the Trustee can give
notice pursuant to the provisions of Section 4.01(b) hereof, and (g) during a Bank Rate Period, each Bank

Tender Date.

"Maximum Corporate Tax Rate" means, on any date, the maximum Federal income tax rate
applicable to corporations on such date, which rate on the date of this Indenture is 35%.

"Maximum Rate" means an interest rate per annuin equal to the lesser of the maximum rate
permitted by law and 12%; provided that the Maximum Rate will not apply to the Bonds during the Bank

Rate Period. The Maximum Rate may be adjusted by an amendment to this Indenture, after the date of

initial issuance and delivery of the Bonds, provided that (a) such Maximum Rate may at no time exceed
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such adjustment to the Maximum Rate will not become

the maximum rate permitted by law, and (b)
that the stated amount of the

effective unless and until the Trustee has received (i) satisfactory evidence
Credit Facility (if any) has been adjusted to reflect the adjusted Maximum Rate, (if) an opinion of Bond
Counsel satisfactory to the Trustee to the effect that such adjustment is permitted by the Indenture and the
Act and will not adversely affect the exclusion of interest on the Bonds from gross income for federal
income tax purposes, and (iii) if S&P is then rating the Bonds, prior written notice from S&P that such
action will not result in a downgrade or withdrawal of the rating on the Bonds.

"Monthly Interest Reset Date" means the first Business Day of each month.

"Moody's" means Moody's Investors Qervice, Inc., a corporation organized and existing under the
laws of the State of Delaware, its SUCCESSOTS and assigns, and, if such corporation is dissolved or
liguidated or no longer performs 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 Hospital, with the
consent of the Remarketing Agent and the Credit Provider, by written notice to the Trustee.

"No-Call Period " means, with respect to a Long Term Period less than or equal to 5 years, the
period ending on the day prior to the first day of the 24th calendar month from the beginning of such
Long Term Period; with respect to a Long Term Period greater than 5 years but less than or equal to 10
years, the period ending on the day prior to the first day of the 60th calendar month from the begiming of
such Long Term Period; and with respect to a Long Term Period greater than 10 years, the period ending
on the day prior to the first day of the 72nd calendar month from the beginning of such Long Term
Period.

"Qutstanding" or "Bonds Outstanding" means all Bonds which have been authenticated and
delivered by the Trustee under this Indenture, excepl:

(a) Bonds canceled after purchase in the open market or because of payment at, or
redemption prior to, maturity;

(b) Bonds paid or deemed paid pursuant to Article VI hereof;

(©) Ronds in lieu of which others have been authenticated under Section 2.13 or Section 2.43

hereof; and

() Bonds deemed tendered hereunder and for which another Bond has been issued.

"Owner" means the person or persons in whose name or names a Bond is registered on the books
of the Issuer kept by the Trustee for that purpose in accordance with provisions of this Indenture.

"Par" means 100% of the principal amount of any Bond, or of the aggregate principal amount of
the Bonds Outstanding, as the context may require, exclusive of accrued interest.

"Participant” means one of the entities which is a member of the Securities Depository and
deposits securities, directly or indirectly, in the Book-Entry System.

"Pledged Bonds" means any Bonds which, at the time of determination thereof, are pledged to the
Credit Provider pursuant to the Credit Agreement.

wpreference Reduction Rate" means the percentage reduction to be applied to the amount
allowable as a deduction under Chapter I of the Code with respect to any financial institution preference
item (as such term is defined in Section 291(e) of the Code), which rate is 20% on the date of this
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Indenture. If the Bonds are not, or cease to be, "qualified tax-exempt obligations" as defined in Section
265(b) of the Code, the "preference Reduction Rate” shall be deemed to increase to 100%.

"Prior Bonds" is defined in the fourth WHEREAS clause of this Indenture,

"Proceeds Fund" means the fund created in Section 6.05 hereof.

"Project” means the health care facilities financed with the proceeds of the Bonds as more fully
described in Exhibit A to the Agreement.

"Project Fund" means the fund created in Section 6.05 hereof.

"purchase Price” means an amount equal to 100% of the principal amount of any Bond tendered
or deemed tendered pursuant to Section 4.01 or 4.02 hereof, plus, in the case of purchase pursuant to
Section 4.02 hereof, accrued and unpaid interest thereon to the date of purchase.

"Rebate Fund" means the fund created in Section 6.11 hereof. -

"Record Date" is defined in the form of the Bonds attached as Exhibit "A" or Exhibit "B" hereto,
as applicable. :

"Remarketing Agent” means the Remarketing Agent acting as such under the then-effective
Remarketing Agreement. The Remarketing Agent must be a Participant in the Book-Entry System with
respect to the Bonds. During any Tnterest Period during which a Remarketing Agent is not serving in
such capacity, references herein to the Remarketing Agent will have no force and effect.

"Regulation D" means Regulation D of the Board of Governors of the Federal Reserve System,
from time to time in effect, and all official rulings and interpretations thereunder or thereof.

"Remarketing Agreement” means any Remarketing Agreement betwecn the Hospital and the
Remarketing Agent named therein, its successors and assigns, and any amendments or supplements
thereto. "Principal Office” of the Remarketing Agent means the principal office of the Remarketing

Agent designated in the Remarketing Agreement.

"Reserve Requirement” means the maximum aggregate reserve requirement (including all basic,
supplemental, marginal and other reserves) which is imposed under Regulation D.

"Reserved Rights” means amounts payable to the Issuer under Sections 4.02(c), 7.02 and 8.04 of
the Agreement and the right of the Issuer to receive notices.

"Responsible Officer" when used with respect to the Trustee, means any officer within the
corporate trust administrative department of the Trustee, including any vice president, any assistant vice
president, any trust officer, or any other officer of the Trustee customarily performing functions similar to
those performed by any of the above designated officers and also means, with respect to 2 particular
corporate trust matter, any other officer to whom such matter is referred because of his or her knowledge

of and familiarity with the particular subject.

"Securities Depository” means The Depository Trust Company, New York, New York, or its

nominee, and ifs SUCCESSOTS and assigns.

*Series 2010A Master Note" is defined in the sixth WHEREAS hereof.

"State" means the State of Georgia.
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"q&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill Companies,
Inc., a corporation organized and existing under the laws of the State of New York, its successors and
assigns, and, if such corporation 1s dissolved or Hquidated or no longer performs 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 Hospital, with the consent of the Remarketing Agent and, during any
Credit Facility Period, the Credit Provider, by written notice to the Trustee.

wSubstitute Credit Facility" means a letter of credit, line of credit, msurance policy, standby bond
edit facility securing the payment of the principal of, redemption premium
(if any) and interest on the Bonds and the Purchase Price thereof, delivered to the Trustee in accordance
with Section 4.04 of the Agreement. A Substitute Credit Facility may secure payment of the Purchase.
Price but not payment of the principal of, redemption premium (if any) or interest on the Bonds.

purchase agreement or other cr

nSubstitution Date" means the effective date of a Substitute Credit Facility delivered to the
Trustee by the Hospital pursuant to Section 4.04 of the Agreement. :

"TEFRA Adjustment" means an adjustment equal to the product of the Cost of Funds multiplied
e applicable Preference Reduction Rate.

by the applicable Maximum Corporate Tax Rate multiplied by th

"Tender Date" means (a) during any Daily Period, any Business Day and (b) during any Weekly
Period, the seventh day (unless such day is not a Business Day, in which case the next succeeding
Business Day) following receipt by the Trustee of notice from the Owner that such Owner has elected to
tender bonds (as more fully described in Section 4.02 hereof).

*Trustee" means [U.S. Bank National Association], a national banking association organized and

existing under the laws of the United State and its successors and any corporation resulting from or
hich it or its successors may be a party and any successor

surviving any consolidation or merger t0 W
Trustee at the time serving as successor Trustee hereunder. "Principal Office" of the Trustee means the

address specified in Section 13.04 hereof or such other address as may be designated in writing to the
Remarketing Agent, if any, the Issuer and the Hospital.

"Trust Estate” means the property conveyed to the Trustee pursuant to the Granting Clauses

hereof.
"Weekly Period" is defined in Section 2.04 hereof.

"Weekly Rate" means an interest rate on the Bonds set under Section 2.04 hereof.

Section 1.02,  Uses of Phrases.

Words of the masculine gender will be deemed and construed to include correlative words of the
feminine and neuter genders. Unless the context otherwise indicates, the words "Bond," *Bondholder,"
"Owner," "registered owner" and "person” include the plural as well as the singular mumber, and the word
"person” includes corporations and associations, including public bodies, as well as persons. Any
percentage of Bonds, specified herein for any purpose, is to be figured on the unpaid principal amount
thereof then Outstanding. All references herein to specific Sections of the Code refer to such Sections of

the Code and all successor or replacement provisions thereto.
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ARTICLE II
THE BONDS

Section 2.01.  Authorized Amount of Bonds.

The tota] principal amount of Bonds that may be issued hereunder is hereby expressly Himited to
$99,000,000.

Section 2.02.  Issuance and Terms of Bonds.

(a). The Bonds will be designated "Up To $99,000,000 Hospital Authority of Albany-
Dougherty County, Georgia Revenue Anticipation Certificates (Phoebe Puiney Memorial Hospital),

Series 2010A." While the Bonds bear interest at the Daily Rate, the Weekly Rate, the Commercial Paper

Rate or the Long Term Rate, the Bonds will be in substantially the form of Exhibit "A," which is part of
this Indenture, in the denominations provided for in such form of the Bonds. While the Bonds bear
interest at the Bank Rate, the Bonds will be in substantially the form of Exhibit "B," which is part of this

Indenture, in the denominations provided for in such form of the Bonds.

(b) The Bonds will be dated the date of initial authentication and delivery. The Bonds will
be issued initially in the form of one fully registered Bond held by the Trustee as custodian for the Bank.
During the initial Bank Rate Period, principal amount of Bonds will be purchased by the Bank as
contemplated in Section 3.01 of this Loan Agreement and the principal amount purchased will be as noted
by the Trustee on a grid attached to the Bond (beginning on the date of initial issuance and delivery of the
Bonds and on each date on which Bonds are purchased thereafier during the initia] Bank Rate Period).
The aggregate amount noted on such grid will be for all purposes be deemed to be the principal amount of
Bonds issued pursuant to this Indenture. At any time, the Bank (with the acknowledgement of the
Hospital) may notify the Trustee that no further purchases of Bonds will be made. Following receipt of
such notice, the Trustee will deliver the Bonds in its custody to or upon the direction of the Bank.

(c) The Bonds will bear interest from their date, and will mature (subject to prior
redemption) on September 1, [2040]. The Bonds will bear interest at the Bank Rate, the Daily Rate, the
Long Term Rate, as more fully described in this

Weekly Rate, the Commercial Paper Rate or the
Article 11, but in all events, all Ronds must be in the same Interest Period. The Hospital may direct a
ovisions of Section 2.08 hereof. Interest on the

change in the type of Interest Period pursuant to the pr
Bonds will initially be payable at the Bank Rate as provided in Section 2.07 hereof, The rate of interest

borne by the Bonds may not exceed the Maximum Rate.

(d) When interest is payable at (a) a Daily Rate, Weekly Rate or Commercial Paper Rate, it
will be computed on the basis of the actual number of days clapsed over a year of 365 or 366 days, as the
case may be, (b) a Long Term Rate, it will be computed on the basis of a 360-day year of twelve 30-day
months, and (c) a Bank Rate, it will be computed on the basis of the actual number of days elapsed over a

year of 360 days.

(e) The principal and Purchase Price of and premium, if any, and interest on the Bonds will
be payable as provided for in the Bonds.

Section 2.03.  Daily Period.

(a) From any Conversion Date after which the Bonds bear interest at the Daily Rate until the
next following Conversion Date (the "Daily Period"), the Bonds will bear interest at the Daily Rate, as

hereinafter described.
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(b) The Daily Rate will be determined by the Remarketing Agent (and the authority to so
determine the rate is hereby delegated by the [ssuer to the Remarketing Agent) as follows: the interest
rate for each day will be established at a rate equal to the interest rate per anium that, in the sole judgment
of the Remarketing Agent, taking into account prevailing financial market conditions, would be the
minimum interest rate required to sell the Bonds at a price of Par on such date. Upon determining the
Daily Rate for each date, the Remarketing Agent will notify the Trustee and the Hospital of such rate by
telephone or such other manmer as may be appropriate on the date of such determination, which notice
will be promptly confirmed in writing. Such notice will be provided by not later than 9:30 A M. New
York City time on each Business Day for that Business Day. The Daily Rate for any non-Business Day

will be the rate for the last day on which a rate was set.

(c) The determination of the Daily Rate (absent manifest error) will be conclusive and
binding upon the Issuer, the Hospital, the Trustee, the Credit Provider (if any), and the Owners of the
Bonds. If for any reason the Remarketing Agent fails to establish the Daily Rate, the Bonds will bear

interest at the Daily Rate in effect on the last day for which a rate was set.

Section 2.04.  Weekly Period.

(a) From the date of issuance of the Bonds until the next following Conversion Date, and
from any subseguent Conversion Date after which the Bonds will bear interest at the Weekly Rate until
the next following Conversion Date (the "Weekly Period"), the Bonds will bear interest at the Weekly

Rate, as hereinafter described.

(b) The Weekly Rate will be determined by the Remarketing Agent (and the authority to so
determine the rate is hereby delegated by the Issuer to the Remarketing Agent) on (i) the date of issuance
of the Bonds for the period beginning on the date of issuance of the Bonds and ending on the following
Tuesday and (ii) each Wednesday for the period beginning on such Wednesday and ending on the
following Tuesday, in each case, as follows: the interest rate will be established at a rate equal to the
interest rate per annum that, in the sole judgment of the Remarketing Agent, taking into account

prevailing financial market conditions, would be the minimum interest rate required to sell the Bonds at a

price of Par on such date. Upon determining the Weekly Rate, the Remarketing Agent will notify the
Trustee and the Hospital of such rate by telephone or such other manner as may be appropriate on the date
of such determination, which notice will be promptly confirmed in writing. Such notice will be provided
by not later than 2:00 P.M. New York City time. If any Wednesday is not a Business Day, then the
Weekly Rate will be established on the next preceding Business Day.

(c) The determination of the Weekly Rate (absent manifest error) will be conclusive and
binding upon the Issuer, the Hospital, the Trustee, the Credit Provider (if any), and the Owners of the
Bonds. If for any reason the Remarketing Agent fails to establish the Weekly Rate, the Bonds will bear

interest at the Weekly Rate last in effect.
Section 2.05.  Commercial Paper Period.

(a) From any Conversion Date after which the Bonds will bear interest at a Commercial
Paper Rate (the *Commercial Paper Period") until the next following Conversion Date, the Bonds will
bear interest at the various Commercial Paper Rates for periods of not less than one (1) day and not more
than 270 days (each, a "Caleulation Period"), as hercinafter described. During any Commercial Paper
Period, any Bond may have a different Calculation Period and a different Commercial Paper Rate from

any other Bond.

(b) At or prior to 12:00 noon New York City time on any Conversion Date after which the
Bonds will bear interest at the Commercial Paper Rate and the day immediately after the end of such
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Calculation Period (or if such day is not a Business Day, the immediately preceding Business Day), the
Remarketing Agent will establish Calculation Periods with respect to Ronds for which no Calculation
Period is currently in effect. The Remarketing Agent will, and the Issuer herecby delegates 1o the
Remarketing Agent the authority to, select the Calculation Periods and the applicable Commercial Paper
Rates that, together with all other Calculation Periods and related Commercial Paper Rates, in the sole
judgment of the Remarketing Agent, will result in the lowest overall borrowing cost on the Bonds or are
otherwise in the best financial interests of the Hospital, as determined in consultation with the Hospital;
provided that during any Credit Facility Period no Bond will have a Calculation Period of less than three
(3) days. Any Caleulation Period established hereunder may not extend beyond (i) any Conversion Date,
(ii) during any Credit Facility Period, the Business Day next preceding the scheduled Credit Facility
Termination Date, or (iii) the day prior to the maturity date of the Bonds.

() On the first day of each Calculation Period (or if such day is not a Business Day, the
immediately preceding Business Day), the Remarketing Agent will, and the Issuer hereby delegates to the
Remarketing Agent the authority to, set rates by 12:00 Noon New York City time for the Bonds for such
Calculation Period. With respect to each Calculation Period, the interest rate will be established at a rate
equal to the interest rate per annum that, in the sole judgment of the Remarketing Agent, taking into
account prevailing financial market conditions, would be the minimum interest rate required to sell the
Bonds at a price of Par on the date of such determination. Upon determining the rate for each Calculation

Period, the Remarketing Agent will notify the Trustee and the Hospital of such rates and the related

Calculation Periods by telephone or such other manner as may be appropriate by not later than 2:00 P.M.
11 be promptly confirmed in

New York City time on the date of such determination, which notice wi
writing.

(d) The determination of the Commercial Paper Rates and Calculation Periods (absent
manifest error) will be conclusive and binding upon the Issuer, the Hospital, the Trustee, the Credit

Provider (if any), and the Owners of the Bonds. If for any reason the Remarketing Agent fails to establish
the Commercial Paper Rates or the Calculation Periods for any Bonds during the Commercial Paper
Period, or in the event no Calculation Period may be established pursuant to the terms of Section 2.05(b),
then the Calculation Period for any such Bond will be a period of 30 days and the Commercial Paper Rate
for such Calculation Period will be 70% of the interest rate applicable to 91-day United States Treasury
bills determined on the basis of the average per annum discount rate at which 91-day United States

Treasury bills have been sold at the most recent Treasury auction conducted during the preceding 30 days.

Section 2.06.  Long Term Period.

(a) From any Conversion Date after which the Bonds will bear interest at a Long Term Rate
(the "Long Term Period") until the next following Conversion Date or the maturity date of the Bonds, the

Bonds will bear interest at a Long Term Rate, as hereinafter described.

)] The Long Term Rate will be determined by the Remarketing Agent (and the authority to
so determine the Long Term Rate is hereby delegated by the lssuer to the Remarketing Agent), as
follows: the interest rate for each Long Term Period will be established at a rate equal to the interest rate
per annum that, in the sole judgment of the Remarketing Agent as of the date such Long-Term Rate is
determined, taking into account prevailing financial market conditions, would be the minimum interest
rate required to sell the Bonds at a price of Par on the date on which the Long Term Period begins. The
Long Term Rate will be determined by the Remarketing Agent not later than the fifth day preceding the
commencement of such Long Term Period, and the Remarketing Agent will notify the Trustee and the
Hospital thercof by telephone or such other manner as may be appropriate by not later than 2:00 P.M.
New York City time on such date, which notice will be promptly confirmed in writing.
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(c) The Jssuer hereby delegates to the Hospital the authority to determine the duration of
each Long Term Period. In that connection, the Hospital will instruct the Remarketing Agent, not later
than the 20th day prior to the commencement of such Long Term Period, to determine the Long Term
Rate on the basis of a Long Term Period ending on a specified date that is the last day of any calendar
month that is an integral multiple of six (6) calendar months from the beginning of such Long Term
Period or the maturity of the Bonds. In the event the Hospital elects at the end of a Long Term Period to
have another Long Term Period applicable to the Bonds, the Hospital will notify the Trustee and the
Remarketing Agent in writing, not later than the 20th day prior to the commencement of such new Long
Term Period, of such an election with respect to the Long Term Period and of the date on which such new
Long Term Period will begin. If the duration of the Long Term Period will change from an interval of
365 days or less to an interval of more than 365 days, or vice versa, then the Hospital will furnish to the
Trustee, with such notification, an opinion of Bond Counsel to the effect that such clection of such Long
Term Period will not adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Bonds. The delivery by the Hospital to the Trustee of a letter from Bond Counsel
confirming the opinion accompanying the Hospital notification described above on the first day of such
Long Term Period is a condition precedent to the beginning of such Long Term Period. In the event that
the Hospital fails to deliver to the Trustee the letter of Bond Counsel referred to in the preceding sentence,
the Bonds will be deemed to bear interest at the Weekly Rate, which Weekly Rate will be 70% of the
interest rate for 30-day taxable commercial paper (prime paper placed through dealers) announced by the
Federal Reserve Bank of New York on the day on which the Long Term Rate on the Bonds was to be set.

(d) The determination of the Long Term Rate (absent manifest error) will be conclusive and
binding upon the Issuer, the Hospital, the Trustee, the Credit Provider (if any), and the Owners of the
Bonds. If for any reason the Remarketing Agent fails to establish the Long Term Rate for any Long Term
Period, the Bonds will be deemed to bear interest at the Weekly Rate, which Weekly Rate will be 70% of
the interest rate for 30-day taxable commercial paper (prime paper placed through dealers) announced by
the Federal Reserve Bank of New York on the day on which the Long Term Rate on the Bonds was to be

set.
Section 2.07.  Bank Rate Period

(a) From the date of issuance of the Bonds until the first Conversion Date or the maturity
date of the Bonds (whichever is earlier), and from any Conversion Date after which the Bonds will bear
interest at a Bank Rate until the next following Conversion Date or the maturity date of the Bonds,
whichever is earlier (the "Bank Rate Period") the Bonds will bear interest at the Bank Rate (the "Bank
Rate"), as follows: (A)(i) from the date of issuance of the Bonds to (but not including) the Initial Bank
Tender Date, a per annum interest rate equal to 67% of the sum of one month LIBOR plus the Initial
Spread (i.e., 0.67 x (one month LIBOR + Initial Spread)), and (ii) from and after the Initial Bank Tender
Date, a per annum interest rate equal to 67% of the sum of LIBOR plus the Subsequent Spread (i.e., 0.67
x (one month LIBOR + 90 basis points)); and (B) from and after any Conversion Date after which the

Bonds will bear interest at a Bank Rate, the rate of interest determined in an arm's length negotiation

between the Hospital and the purchaser of the Bonds as the Bank Rate. "Initial Spread” means 115 basis

points, increased by 10 basis points for each downgrade or decreased by 10 basis points for each upgrade
(including gradations within each rating category) from "Aa3" or "AA-" by Moody's or S&P,
respectively, which are the Hospital's ratings on the date of issuance of the Bonds. "Subsequent Spread”
means 90 basis points, increased by 10 basis points for each downgrade or decreased by 10 basis points
for each upgrade (including gradations within each rating category) in the Hospital's ratings from either of
Moody's or S&P. If not all such rating agencies assign the Hospital the same rating, the lowest rating wiil
be used in calculating the Initial Spread or the Subsequent Spread, as appropriate.
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(b) The Bank Rate will be set on (1) the date of issuance of the Bonds for the period
beginning on the date of issuance of the Bonds and ending on the day immediately preceding the first
Business Day of the immediately succeeding calendar month, (i) on any subsequent Conversion Date of a
conversion to a Bank Rate Period for the period beginning on such Conversion Date and ending on the
day immediately preceding the first Business Day of the calendar month immediately succeeding the
Conversion Date, and (iii) on the first Business Day of each month thereafter for the period beginning on
such first Business Day and ending on the day immediately preceding the first Business Day of the

immediately succeeding calendar month.

(c) The Bank Rate described in (a) above is subject to the following adjustments:

() Upon the occurrence of a Determination of Taxability, the Bank Rate will be the
rate calculated as described in subsection {a) above multiplied by [1.5247]. (In addition. to such
adjustment in the rate of interest, there will be due and payable to the Bank, on the first Interest
Payment Date after the Determination of Taxability, an amount equal to the tax, penalties and
interest, and any arrears in interest imposed upon the Owner of the Bonds directly as a result of

the Determination of Taxability.

(ii) Upon the occurrence of any change in the Maximum Corporate Tax Rate or In
the Preference Reduction Rate, the Bank Rate will be the rate calculated as described in
subsection (a) above multiplied by a fraction, the numerator of which is equal to the sum of
(A) the product of the Fully Taxable Equivalent times (one (i) minus the Maximum Corporate
Tax Rate in effect on the date of such adj ustment) plus (B) the TEFRA Adjustment in effect as of
the date of the adjustment, and the denominator of which is equal to the sum of (Y) the product of
the Fully Taxable Equivalent times 0.65, plus (Z) the TEFRA Adjustment in effect on the date of

acquisition of the Bonds by the Bank.

(d) The determination of the Bank Rate as described in subsections (a) and {(c) above {absent
manifest error) will be conclusive and binding upon the Issuer, the Obligated Group, the Trustee, the
Credit Provider (if any), and the Owners of the Bonds. If for any reason the Bank fails to establish the
Bank Rate, the Bonds will bear interest at the Bank Rate last in effect.

(e) Notwithstanding the foregoing, from and after the due date of any payment on the Bondé,
and during any period that a Default hereunder has occurred and is continuing, the Bank Rate will be the
Base Rate plus 4.0% per annum, such rate adjusted to reflect each change in the Base Rate.

63 If any change in any law or regulation or in the interpretation thereof by any court or
administrative or Governmental Authority charged with the administration thereof either (a) imposes,
modifies or deems applicable any reserve, special deposit or sivnilar requirement against the Bonds owned
by the Bank or (b} imposes on the Bank any other condition relating, directly or indirectly, to this
Indenture, the Loan Agreement or the Master Indenture, and the result of any event referred to in the
preceding clause (a) or (b) is to increase the cost to the Bank of owning the Bonds, then, upon demand by

the Bank, the Hospital will promptly pay to the Bank, from time to time as specified by the Bank, such

additional amounts as are sufficient to compensate the Bank for such increased cost. A certificate of the
Bank claiming compensation under this subsection and setting forth the additional amount or amounts 10
be paid to it hereunder will be conclusive absent manifest error. In determining any such amount, the
Bank may use any reasonable averaging and attribution methods. [EXCLUDE APPLICATION

RESULTING FROM BANK'S SPECIFIC ACTST]

() If, after the date of initial issuance and authentication of the Bonds, the Bank determines
that the adoption or implementation of any applicable law, rule or regulation regarding capital adequacy,
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or any change therein, or any change in the interpretation or administration thereof by any Governmental
dministration thereof, or

Authority, central bank or comparable agency charged with the interpretation or a
compliance by the Bank with any request or directive regarding capital adequacy (whether or not having
the force of law) of any such authority, central bank or comparable agency, has or would have the effect
of reducing the rate of return on the Bank’s capital, on the Bonds or otherwise, as a consequence of its
ownership of the Bonds to a tevel below that which the Bank could have achieved but for such adoption,
change or compliance (taking into consideration the Bank’s policies with respect to capital adequacy) by
an amount deemed by the Bank to be material, then from time to time, promptly upon demand by the
Bank, the Bank will be due such additional amount or amounts as will compensate the Bank for such
reduction. A certificate of the Bank claiming compensation under this subsection and setting forth the
additional amount or amounts fo be paid to it hereunder will be conclusive absent manifest error. In
determining any such amount, the Bank may use any reasonable averaging and attribution methods.

[EXCLUDE APPLICATION RESULTING FROM BANK'S SPECIFIC ACTS?]

Section 2.08.  Conversion Option.

(a) The Hospital has the option (the "Conversion Option") to direct a change in the type of
Interest Period to another type of Interest Period with respect to all, but not less than all, of the Bonds by

delivering to the Trustee and the Remarketing Agent written instructions setting forth (i) the Conversion

Date, (ii) the new type of Interest Period and (iii) whether such Inferest Period will be 2 Credit Facility
Period. If the new Interest Period will be a Credit Facility Period, such instructions must be accompanied
by a Credit Facility, or by an amendment to the existing Credit Facility, providing for the payment of
iterest and redemption premium (if any) and Purchase Price of the Bonds as may be required. The
sufficiency of any such Credit Facility, or of such amendment to an existing Credit Facility, will be
conclusively established by receipt of written notice, in form and substance satisfactory to the Trustee,
from any rating agency providing a rating on fhe Bonds, confirming the rating to be borne by the Bonds.
Such instructions must be delivered at least 20 days prior to the first day of such Interest Period. If the
duration of the Interest Period will change from an interval of 365 days or less to an intervat of more than
365 days, or vice versa, oOf if the conversion is to be or from a Bank Rate Period, then with such
instructions the Hospital must furnish to the Trustee an opinion of Bond Counsel to the effect that such
change in Interest Period will not adversely affect the exclusion from gross income for federal income tax

purposes of interest on the Bonds. The delivery by the Hospital to the Trustee of a letter from Bond

Counsel confirming the opinion accompanying the Hospital notification described above on the

Conversion Date is a condition precedent to the change in the type of Interest Period. In the event that the
Hospital fails to deliver to the Trustee the letter of Bond Counsel referred to in the preceding sentence, the

Bonds will continue in the Interest Period in place at the time of exercise of the Conversion Option.

(b) Any change in the type of Tnterest Period must comply with the following: (i) the
Conversion Date must be an Interest Payment Date for the Interest Period then in effect (and, with respect
to a Long Term Period, must be either the last Interest Payment Date for such Long Term Period or an
Interest Payment Date on which the Bonds in such Long-Term Period could be redeemed at par);
provided that the conversion from the Bank Rate Period may be any Business Day and a conversion to a
Bank Rate Period from a Daily Period or 2 Weekly Period may be any Business Day, and (ii) no change
in Interest Period may occur after an Event of Default has occurred and is continuing.

(c) In connection with a conversion o a Long Term Period, amortization of the Bonds may
be provided through designation of serial and term Bonds established by the Remarketing Agent in
substitution for all of a portion of the mandatory sinking fund conternplated by Section 3.07 hereof;
provided that the Hospital furnishes to the Trustec an opinion of Bond Counsel to the effect that such
designation will not adversely affect the exclusion from gross mcome for federal income tax purposes of

interest on the Bonds.
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(@) Upon conversion to or from the Bank Rate Period, the Issuer, at the written request and
sole expense of the Hospital, will executec new Bonds and direct the Trustee 1o, and the Trustee will,
quthenticate and detiver such Bonds of like dates and denominations and in the form attached hereto as
"Exhibit A" when converting from the Bank Rate Period, and "Exhibit B" when converting to the Bank

Rate Period.

{e) No conversion to a Daily Period, a Weekly Period, a Commercial Paper Period, or a Long
Term Period will be effective unless a Remarketing Agent 18 appointed to act in connection with the
Bonds during such period.

Section 2.09.  Execution; Limited Obligations.

The Bonds will be executed on behalf of the Issuer with the manual or facsimile signature of the
Chajrman of the Issuer and the fssuer's corporate seal will be affixed thereto or printed or otherwise
reproduced thereon and attested by the manual or facsimile signature of its Secretary or Treasurer. All
authorized facsimile signatures will have the same force and offect as if manually signed. The Bonds are
not general obligations of the Issuer but limited and special obligations payable solely from the amounts
payable under the Agreement and other amounts specifically pledged therefor under this Indenture, and
will be a valid claim of the respective Owners thereof only against the Trust Estate, which amounts are
hereby pledged, assigned and otherwise secured for the equal and ratable payment of the Bonds and may
be used for no other purpose than to pay the principal of, premium, if any, and interest on the Bonds,
except as may be otherwise expressly authorized in this Indenture. No Owner of any Bonds has the right
to compel any exercise of taxing power (if any) of the Issuer to pay the Bonds or the interest thereon, and
the Bonds do not constitute an indebtedness of the Issuer or a loan of credit thereof within the meaning of

any constitutional or statutory provisions.
Section 2.10.  Authentication.

(a) No Bond will be valid or obligatory for any purpose of entitled to any security or benefit
under this Indenture uniess and until a certificate of authentication on such Bond substantially in the form
set forth in the form of Bond attached hereto as Exhibit "A" or Exhibit "B hereto, as applicable, has been
duly executed by the Trustee, and such executed certificate of authentication upon any such Bond will be
conclusive evidence that such Bond has been authenticated and delivered under this Indenture. The
certificate of authentication on any Bond will be deemed to have been executed by the Trustee if signed
by an authorized signatory of the Trustee but it will not be necessary that the same signatory execute the

certificate of authentication on all of the Bonds.

(b) In the event that any Bond is deemed tendered to the Trustee as provided in Section 4.01
or 4.02 hereof but is not physically so tendered, the Issuer will execute and the Trustee will authenticate a
new Bond of like denomination of that deemed tendered.

Section 2.11.  Formof Ronds.

The Bonds and the certificate of authentication to be endorsed thereon are to be in substantially
the form set forth in Exhibit "A" or "B’ aitached hereto, as applicable, with appropriate variations,
omissions and insertions as permitted or required by this Indenture.

Section 2.12.  Authentication and Delivery of Bonds.

Prior to the authentication and delivery by the Trustee of the Bonds, there will be filed or

deposited with the Trustee:
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O a copy, certified by the Chairman or Vice Chairman of the Issuer, of all
resolutions adopted and proceedings had by the Issuer authorizing the issuance of the Bonds,
including the resolution authorizing the execution, delivery and performance of this Indenture and

the Agreement;

(ii) the opinion of Bond Counsel approving the validity of the Bonds and confirming
the exclusion from gross income of interest on the Bonds; and

(i)  a request and authorization to fhe Trustee on behalf of the Issuer and signed by
an authorized officer of the Issuer to authenticate and deliver the Bonds in such specified
denominations as permitted herein to purchasers thereof upon payment to the Trustee, but for the
account of the Issuer, of a specified sum of money. Upon payment of the proceeds to the Trustee,
the Trustee will deposit the proceeds pursuant to Article VI bereof.

Section 2.13.  Mutilated, Lost, Stolen or Destroyed Bonds.

In the event any Bond is mutilated, lost, stolen, or destroyed, the issuer will execute and the
Trustee will authenticate a new Bond of like date and denomination as that mutilated, lost, stolen or
ted Bond, such mutilated Bond must first be

destroyed, provided that, in the case of any mutila
surrendered to the Issuer or the Trustee, and in the case of any lost, stolen, or destroyed Bond, there first
e of such loss, theft or destruction satisfactory to

must be furnished to the Issuer and the Trustee evidenc

the Issuer and the Trustee, together with an indemnity satisfactory to them. In the event any such Bond
has matured, the Trustee, instead of issuing a duplicate Bond, may pay the same without surrender
thereof, making such requirements as it deems fit for its protection, including a lost instrument bond. The
Issuer and the Trustee may charge the Owner of such Bond with their reasonable fees and expenses for
such service. In authenticating a new Bond, the Trustec may conclusively assume that the Issuer is
satisfied with the adequacy of the evidence presented concerning the mutilation, loss, theft or destruction
of any Bond or with any indemnity furnished in connection therewith if after notification of the same, the
Trustee has not received within two days following such notification written notice from the Issuer to the

contrary.

Section 2.14.  Transfer of Bonds; Persons Treated as Owners.

(a) The Trustee will keep books for the transfer of the Bonds as provided in this Indenture.
Upon surrender for transfer of any Bond at the Principal Office of the Trustee, duly endorsed for transfer
or accompanied by an assignment duly executed by the Owner or his attorney duly authorized in writing,
the Issuer will execute and the Trustee will authenticate and deliver in the name of the transferee or
transferees a new Bond or Bonds in authorized denominations for a like aggregate principal amount.
Subject to the provisions of Section 2.17 hereof relating to the transfer of ownership of Bonds held in the
Book-Entry System, any Bond, upon surrender thereof at the Principal Office of the Trustee duly
endorsed for transfer or accompanied by an assignment duly executed by the Owner or its attorney duly
authorized in writing, may, at the option of the Owner thercof, be exchanged for an equal aggregate
principal amount of Bonds of any denominations authorized by this Indenture in an aggregate principal
amount equal to the principal amount of such Bond. In each case, the Trustee may require the payment
by the Owner of the Bond requesting exchange or transfer of any tax or other governmental charge

required to be paid with respect to such exchange or transfer.

) The Trustee will not be required to exchange or register a transfer of (a) any Bonds
during the fifteen day period next preceding the date of the mailing of a notice of redemption of Bonds
selected for redemption, or (b) any Bonds selected, called or being called for redemption in whole or in
part except, in the case of any Bond to be redeemed in part, the portion thereof not so to be redeemed;
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provided that the foregoing will not apply to the registration or transfer of any Bond which has been
tendered to the Trustee pursuant to Section 4.02 hereof, and in any such case, for purposes of selection for
redemption, the Bond so tendered and the Bond issued to the transferee thereof pursuant to Section 4.04
hereof will be deemed and treated as the same Bond. If any Bond is iransferred and delivered pursuant to
Section 4.04(a) hereof after such Bond has been (i) called for redemption, (ii) accelerated pursuant to
Section 9,02, or (iii) tendered pursuant to Sections 4.01 or 4.02, the Trustee will deliver to such transferce
a copy of the applicable redemption notice, acceleration notice, or tender notice indicating that the Bond
delivered to such transferee has previously been called for redemption, acceleration or tender, and such
Bonds will not be delivered by the Trustee to the transferee until the transferee acknowledges receipt of

such notice in writing.

- {c) Subject to the provisions of Section 2.17 hereof relating to Bonds held in the Book-Entry
System, the Trustee and the Issuer may treat the person in whose name a Bond is registered as the
absolute Owner thereof for all purposes, and neither the Issuer nor the Trustee will be bound by any
notice or knowledge to the contrary, but such registration may be changed as hereinabove provided. All
payments made to the Owner will be valid and effectual to satisfy and discharge the liability upon such

Bond to the extent of the sum or sums s0 paid.

(d) Notwithstanding the foregoing, soO long as the Bonds no transfers thereof will be
ch transfer (1) a certification from the

permitted hereunder unless the Trustee receives prior {0 any su
proposed transferee that the proposed transferee is a "qualified institutional buyer” under Rule 144A
promulgated by the Securities and Exchange Commission or (2) a certification from the proposed
transferee that such transferee is an naccredited investor” under Regulation D promulgated pursuant to the
Securities Act of 1933, or (3) a Credit Facility securing the Bonds.

Section 2.15.  Destruction of Bonds.

Subject to the provisions of Section 2.17 hereof relating to Bonds held in the Book-Entry System,
whenever any Outstanding Bond is delivered to the Trustee for cancellation pursuant to this Indenture, or
for replacement pursuant to Section 2.13 hereof, such Bond will be promptly cancelled and cremated or
otherwise destroyed by the Trustee, and, upon the request of the Hospital and the Tssuer, counterparts of a
certificate of destruction evidencing such cremation or other destruction will be furnished by the Trustee

to the Issuer and the Hospital,
Section 2.16.  Temporary Bonds.

(a) Until Bonds in definitive form are ready for delivery, the fssuer may execute, and upon
the Trustee will authenticate and deliver, subject to the provisions, limitations
and conditions set forth above, one or mMOIe Bonds in temporary form, whether printed, typewritten,

lithographed or otherwise produced, substantially in the form of the definitive Bonds, with appropriate

omissions, variations and insertions, and in -authorized denominations. Until exchanged for Bonds in

definitive form, such Bonds in temporary form

the request of the Issuer,

will be entitled to the liens and benefits of this Indenture.

()] Upon presentation and surrender of any Bond or Bonds in temporary form, the Issuer
will, at the request of the Trustee, execute and deliver to the Trustee, and the Trustee will authenticate and
deliver, in exchange therefor, a Bond or Bonds in definitive form. Such exchange will be made by the
Trustee without making any charge therefor to the Owner of such Bond in temporary form.

Notwithstanding the foregoing, Bonds in definitive form may be issued hereunder in typewritten form.
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Section 2.17.  Book-Eniry System.

(a) Other than during any Bank Rate Period, the Bonds may be issued in the name of the
Securities Depository or its nominee, as registered owner of the Bonds, and heid in the custody of the
Securities Depository or its designee. A single certificate (or such number of certificates required by the
procedures of the Securities Depository) will be issued and delivered to the Securities Depository (or its
designee) for the Bonds, and the Beneficial Owners will not receive physical delivery of Bond certificates
except as provided herein. For so long as the Securities Depository continues {o serve as securities
depository for the Bonds as provided herein, all transfers of beneficial ownership interests will be made
by book-entry only, and no investor or other party purchasing, selling or otherwise transferring beneficial
ownership of Bonds is to receive, hold or deliver any Bond certificate. The Issuer, the Hospital and the
Trustee will recognize the Securities Depository or its nominee as the Owner for all purposes, including

notices.

(b) The Issuer, the Hospital, the Trustee and the Remarketing Agent may rely conclusively
upon (i) a certificate of the Securities Depository as to the identity of the Participants in the Book-Entry
System with respect to the Bonds and (ii) a certificate of any such Participant as to the identity of, and the
respective principal amount of Bonds beneficially owned by, the Beneficial Owners of the Bonds.

{c) Whenever, during the term of the Bonds, the beneficial ownership thereof is determined
by a Book-Entry System at the Securities Depository, the requirements in this Indenture of holding,
delivering or transferring Bonds will be deemed modified to require the appropriate person to meet the
requirements of the Securities Depository as to registering or transferring the book-entry Bonds to
produce the same effect. Any provision hereof permitting or requiring delivery of Bonds, while the
Bonds are in the Book-Entry System, will be satisfied by the notation on the books of the Securities

Depository in accordance with applicable state law.

(d) Except as otherwise specifically provided in this Indenture and the Bonds with respect to
the rights of Participants and Beneficial Owners, when a Book-Entry System is in effect, the Issuer, the
Trustee, the Remarketing Agent and the Hospital may treat the Securities Depository {or its nominee) as
the sole and exclusive owner of the Bonds registered in its name for the purposes of (i) payment of the
principal or Purchase Price of, premium, if any, and interest on the Bonds or portion thereof to be
redeemed or purchased, (i) giving any notice permitted or required to be given 10 Ownmers under this
Indenture, and (jii) the giving of any direction or consent or the making of any request by the Owners
hereunder, and none of the Issuer, the Trustee, the Remarketing Agent nor the Hospital will be affected by
any notice to the contrary. None of the Issuer, the Hospital, the Trustee or the Remarketing Agent will
have any responsibility or obligations to the Securities Depository, any Participant, any Beneficial Owner
or any other person which is not shown on the Bond Register, with respect to (i) the accuracy of any
records maintained by the Securities Depository or any Participant; (ii) the payment by the Securities
Depository or by any Participant of any amount due to any Beneficial Owner in respect of the principal
amount or redemption or Purchase Price of, or interest o1, any Bonds; (iii) the delivery of any notice by
the Securities Depository or any Participant; (iv) the selection of the Participants or the Beneficial Owners
to receive payment in the event of any partial redemption of the Bonds; or (V) any consent given or any
other action taken by the Securities Deposttory or any Participant. The Trustee will pay all principal of,
premium, if any, and interest on the Bonds registered in the name of a nominee of the Securities
Depository only to or "upon the order of" the Securities Depository (as that term is used in the Uniform
Commercial Code as adopted in Georgia), and all such payments will be valid and effective to fully
satisfy and discharge the Hospital's obligations with respect to the principal of, premium, if any, and
interest on such Bonds to the extent of the sum or sums so paid.
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(e) The Book-Entry System may be discontinued by the Trustee and the Issuer, at the
direction and expense of the Hospital, and the Issuer and the Trustee will cause the delivery of Bond
certificates to such Beneficial Owners of the Bonds and registered in the names of such Beneficial
Owners as specified to the Trustee by the Securities Depository in writing, under the following

circurnstances:

(i) The Securities Depository determines to discontinue providing its service with
respect to the Bonds and no successor Securities Depository is appointed. Such a determination
may be made at any time by giving 30 days' notice to the Issuer, the Hospital and the Trustee and
discharging its responsibilities with respect thereto under applicable law.

(i) The Hospital determines 1ot 10 continue the Book-Entry System through 2
Securities Depository.

(i)  In the event the Book-Entry System is discontinued, the Trustee will mail a
netice to the Securities Depository for distribution to the Beneficial Owners stating that the
Securities Depository will no longer serve as securities depository, the procedures for obtaining
Bonds and the provisions of this Indenture which govern the Bonds, including, but not limited to,
provisions regarding authorized denominations, fransfer and exchange, principal and interest

- payment and other related matters.

H When the Book-Entry System is not in effect, all references herein to the Securities
Depository will be of no further force or effect and the Trustee, at the expense of the Hospital, qill issue
Bonds directly to the Beneficial Owners.

(g) The Trustee reserves the right to initially issue the Bonds directly to the Beneficial
Owners of the Bonds if the Trustce receives an opinion of Bond Counsel that determines that use of the
Book-Entry System would cause the interest on the Bonds to be inciuded in gross income of the Owners

for federal income tax purposes.

Section 2.18.  CUSIP Numbers. The Issuer may use "CUSIP" aumbers in connection with the
Bonds (if then generally in use), and, if so, the Trustee will use "CUSIP" aumbers in notices of

redemption as a convenience to Owners; provided that any such notice may state that no representation 18

made as to the correctness of such numbers either as printed on the Bonds or as contained in any notice of
a redemption and that reliance may be placed only on the other identification numbers printed on the
Bonds, and any such redemption will not be affected by any defect in or omission of such numbers. The
Hospital will promptly notify the Trustee in Writing of any change in the "CUSIP" numbers, No "CUSIP"

number will be required while the Bonds are in a Bank Rate Period but may be obtained at the discretion
of the Trustec.

ARTICLE 111
REDEMPTION OF BONDS BEFORE MATURITY

Section 3.01.  Extraordinary Redemption.

During any Long Term Period, the Bonds are subject t0 redemption in whole by the Issuer, at the
option of the Hospital, at a redemption price of 100% of the Outstanding principal amount thereof plus
accrued interest to (but not including) the redemption date, in the event all or substantially all of the
Project has been damaged or destroyed, or there occurs the condemnation of all or substantially all of the
Project or the taking by eminent domain of such use or control of the Project as 1o render it, in the
judgment of the Hospital, unsatisfactory for its intended use for a period of time longer than one year.
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Section 3.02.  Optional Redemption by the Hospital.

(a) During any Daily Period or Weekly Period, the Bonds are subject to redemption by the
Issuer, at the option of the Hospitai, in whole at any time or in part on any Interest Payment Date, less
than all of such Bonds to be selected by lot or in such other manner as the Trustee determines (except as
otherwise provided in Section 3.06 hereof), at a redemption price of 100% of the principal amount thereof
plus accrued interest to (but not including) the redemption date.

(b) On any Conversion Date or on the day following the end of the Calculation Period if such
day is the end of the Calculation Period for all Bonds, the Bonds are subject to redemption by the Issuer,
at the option of the Hospital, m whole or in part, less than all of such Bonds to be selected by lot or in
such other manner as the Trustee determines (except as otherwise provided in Section 3.06 hereof), at a
redemption price of 100% of the principal amount thereof plus accrued interest (o (but not including) the

redemption date.

(c) During any Long Term Period, the Bonds are subject to redemption by the Issuer, at the
option of the Hospital, after the No-Call Period, in whole or in part at any time, the maturities of Bonds to
be redeemed to be selected by the Hospital {and within any maturity by lot or in such other manner as the
Trustee determines)(except as otherwise provided in Section 3.06 hereof), at the redemption price of
100% of the principal amount thereof plus accrued interest to (but not including) the redemption date.

(d) During the Bank Rate Period, the Bonds are subject to prepayment, on amy Monthly
Interest Reset Date, in whole or in part, at a prepayment price of 100% of the principal amount thereof
plus accrued interest to (but not including) the prepayment date.

(e) During any Credit Facility Period, optional redemptions pursuant to this Section 3.02 will
require the prior written consent of the Credit Provider.

Section 3.03. Notice of Redemption.

(2) Notice of the call for redemption will be given by the Trustee by mailing a copy of the
redemption notice (a) by first class mail at least 15 days but not more than 60 days (or, during any Long
Term Period, at least 30 days but not more than 60 days) prior to the date fixed for redemption to the
Owner of each Bond to be redeemed in whole or in part al the address shown on the registration books
and (b) at least 10 days prior to the date fixed for redemption, to the Municipal Securities Rulemaking
Board ("MSRB") in electronic formal as prescribed by the MSRB (which, as of the date of this Indenture,
is the Electronic Municipal Market Access system ("EMMA") of the MSRB. No defect in any notice

delivered pursuant to clause (b) above nor any failure to give all or any portion of such notice will in any

manner defeat the effectiveness of a call for redemption if notice is given as prescribed in clause (a)
Jusively presumed to have been

above. Any notice mailed as provided in this Section 3.03 will be conc

duly given, whether or not the Owner or any other recipient receives the notice. Each notice of

redemption given hereunder will contain (i) information identifying the Bonds or portions thereof to be
¢ date of issue of the Bonds as

redeemed (i) the CUSIP numbers of all Bonds being redeemed; (iii) th
originally issued; (iv) the rate of interest borne by each Bond being redeemed; (v) the maturity date of
each Bond being redeemed; and (vi) any other descriptive information needed to identify accurately the
Bonds being redeemed; provided that no notice will be deemed defective if the information required in

clause (i) above is provided in such notice.

® Failure to mail any such notice, or the mailing of defective notice, to any QOwner, will not
affect the proceeding for redemption as to any Owner to whom proper notice is mailed. Notwithstanding
the foregoing provisions of this Section 3.03, delivery by the Trustee of a copy of a redemption notice to a
iransferce of a Bond which has been called for redemption, pursuant to the requirements of Section 2.14
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hereof, will be deemed to satisfy the requirements of the first sentence of this Section 3.03 with respect to
any such transferee.

(©) Except with respect to Bonds bearing interest at a Bank Rate, upon the payment of the
redemption price of Bonds being redeemed, each check or other transfer of funds issued for such purpose
will bear the CUSIP number identifying, by issue and maturity, the Bonds being redeemed with the

proceeds of such check or other transfer.

(d) Notwithstanding anything in this Section 3.03 to the contrary, no notice of redemption
need be given during a Bank Rate Period with respect to any Mandatory Sinking Fund Redemption of

Bonds pursuant to Section 3.07 hereof..
Section 3.04. Redemption Payments.

Pursuant to Section 6.10 hereof, during any Credit Facility Period, the Trustec is authorized and
directed to draw upon the Credit Facility in order to provide for the payment of the redemption price of
the Bonds called for redemption, and is hereby authorized and directed to apply such funds to the
payment of the principal of the Bonds or portions thereof called, together with accrued interest thereon to
the redemption date. In the event the Bonds called for redemption are not secured by a Credit Facility,
then if on or prior to the date fixed for redemption, sufficient moneys must be on deposit with the Trustee
to pay the redemption price of the Bonds called for redemption, the Trusiee is hereby authorized and
directed to apply such funds to the payment of the principal of the Bonds or portions thereof called,
together with accrued interest thereon to the redemption date and any required premium. Upon the giving
of notice and the deposit of moneys for redemption at the required times on or prior to the date fixed for
redemption, as provided in this Article, interest on the Bonds or portions thereof thus called will no longer

accrue after the date fixed for redemption.
Section 3.05. Cancellation.

All Bonds which have been redeemed will not be reissued but will be canceled and cremated or
otherwise destroyed by the Trustee in accordance with Section 2.15 hereof.

Section 3.06.  Partial Redemption of Bonds.

(a) Upon surrender of any Bond for redemption in part only, the Issuer will execute and the
Trustee will authenticaic and deliver to the Owner thereof a new Bond or Bonds of authorized
denominations, in an aggregate principal amount equal to the unredeemed portion of the Bond

surrendered.

(b) During any Daily Period, Weekly Period or Commercial Paper Period, during which the
authorized denominations are $100,000 and integral multiples of $5,000 in excess thereof, in the event a
Bond is of a denomination larger than $100,000, a portion of such Bond may be redeemed, but Bonds will
be redeemed only in an amount that causes the unredeemed portion to be in the principal amount of

$100,000 or any integral multiple of $5,000 in excess thereof.

(c) During any Bank Rate Period or Long Term Period, in case a Bond is of a denomination
targer than $5,000, a portion of such Bond (85,000 or any integral multiple thereof) may be redeemed, but
Bonds may be redeemed only in the principal amount of $5,000 or any integral multiple thercof.

(d) Notwithstanding anything to the contrary contained in this Indenture, whenever the
Ronds which are not held in a Book-Entry System are to be redeemed in part, such Bonds which are
Pledged Bonds at the time of selection of Bonds for redemption will be selected for redemption prior to
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the selection of any other Bonds. If the aggregate principal amount of Bonds to be redeemed exceeds the
aggregate principal amount of Pledged Bonds at the time of selection, the Trustee may select for
redemption Bonds in an aggregate principal amount equal to such excess by lot or in such other manner as

the Trustee may determine.

Section 3.07.  Mandatory Sinking Fund Redemption. The Bonds are subject to mandatory
sinking fund redemption in part on September 1 in each year listed below, at a redemption price equal to
100% of the principal amount redeemed plus accrued interest thereon to the redemption date, in the

principal amount set forth below next to such year:

September 1 September 1
of the Year Principal Amount of the Year Principal Amount
2010 2025
2011 2026
2012 2027
2013 2028
2014 2029
2015 2030
2016 2031
2017 2032
2018 2033
2019 2034
2020 2035
2021 2036
2022 2037
2023 2038
2024 2039 ‘
2040 (maturity)

On or before 45 days prior to each sinking fund installment, the Trustee will select for

redemption, by lot in such manner as the Trustee determines, the principal amount of Bonds equal to the
g fund installment for any

applicable sinking fund installment. The amount of the applicable sinkin

particular date and maturity may be reduced by the principal amount of any Bonds which prior to said
date have been redeemed (otherwisc than through the operation of the sinking fund) and cancelled and not
theretofore applied as a credit against a sinking fund installment. guch reductions, if any, will be applied

in such year or years determined by the Hospital.
Section 3.08. Purchasc in Lieu of Redemption.

Notwithstanding any provision contained herein to the contrary, the Hospital will have the option
1o cause the Bonds to be purchased in lieu of redemption on the applicable redemption date at a price
equal to the then applicable redemption price, plus accrued interest thereon to, but not including, the date
of such purchase. Such option may be exercised by delivery to the Trustee on or prior to the business day
preceding the redemption date of a written notice of the Hospital specifying the Bonds that will be subject
to purchase in lieu of redemption pursuant to this Section 1,08 with the moneys provided or to be
provided by or on behalf of the Hospital. Upon delivery of such notice, the Bonds to which such notice
applies will not be redeemed but will be purchased at the redemption price on the date that would
otherwise have been the redemption date; provided that if any such purchase in lieu of redemption oceurs
during a Credit Facility Period, the purchase price must be paid from funds drawn under such Credit

Facility.
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ARTICLE IV
MANDATORY PURCHASE DATE; DEMAND PURCHASE OPTION
Section 4.01.  Mandatory Purchase of Bonds on Mandatory Purchase Date.

(a) The Bonds will be subject to mandatory tender by the Owmers thereof for purchase on
each Mandatory Purchase Date.

(b) Except when the Bonds are subject to mandatory tender on a day immediately following
the end of a Calculation Period or with respect to a Bank Tender Date, the Trustee will deliver or mail by
first class mai) a notice in substantially the form of Exhibit "C" attached hereto at least fifieen days prior
to the Mandatory Purchase Date to the Owners of the Bonds at the address shown on the registration
books of the Issuer. When the Bonds are subject to mandatory tender on the day immediately following
the end of a Calculation Period, the Trustee is not required to deliver or mail any notice to the Owners of
the Bonds. Any notice given by the Trustee as provided in this Section will be conclusively presumed to
have been duly given, whether or not the Owner receives the notice. Failure to mail any such notice, or
the mailing of defective notice, to any Owner, will not affect the proceeding for purchase as to any Owner
o whom proper notice is mailed. The Trustee will provide the Hospital with a copy of any notice
delivered to the Owners of the Bonds pursuant to this Section 4.01.

(c) Owners of Bonds will be required to tender their Bonds to the Trustee for purchase at the
Purchase Price, no later than 10:30 AM. New York City time on the Mandatory Purchase Date, and any
such Bonds not so tendered by such time on the Mandatory Purchase Date ("Untendered Bonds') will be
deerned to have been purchased pursuant to this Section 4.01. In the event of a failure by an Owner of
Bonds to tender its Bonds on or prior to the Mandatory Purchase Date, said Owner will not be entitled to
any payment (including any interest to accrue subsequent (o the Mandatory Purchase Date) other than the
Purchase Price for such Untendered Bonds, and any Untendered Bonds will no longer be entitled to the
benefits of this Indenture, except for the purpose of payment of the Purchase Price therefor.

Section 4.02.  Demand Purchase Option.

Any Bond bearing interest at the Daily Rate or the Weekly Rate will be purchased from the
Owners thereof on any Tender Date at the Purchase Price, as provided below:

(a) While the Book-Eniry System is not in effect, upon:

(i) delivery to the Trustee at its Principal Office and to the Remarketing Agent at its
Principal Office of a written notice (said notice to be irrevocable and effective upon receipt)
which (1) states the aggregate principal amount and Bond numbers of the Bonds to be purchased;
and (2) states the date on which such Bonds are to be purchased; and

(ii) delivery to the Trustee at its Delivery Office at or prior to 10:30 A.M. New York
City time on the date designated for purchase in the notice described in (i) above of such Bonds to
be purchased, with an appropriate endorsement for transfer or accompanied by a bond power

endorsed in blank.

(b) While the Book-Entry System is in effect, the ownership interest of any Beneficial Owner
of a Bond or portion thereof in an authorized denomination will be purchased at the Purchase Price if such
‘Beneficial Owner causes the Participant through whom such Beneficial Owner holds such Bonds to
(i) deliver to the Trustee at its Principal Office and 1o the Remarketing Agent at its Principal Office a
notice which (1) states the aggregate amount of the beneficial ownership interest to be purchased, and
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(2) states the date on which such beneficial interest is to be purchased, and (ii) on the same date as
delivery of the notice referred to in (i) above, deliver a notice to the Securities Depository irrevocably
instructing it to transfer on the registration books of the Securities Depository the beneficial ownership
interests in such Bond or portion thereof to the account of the Trustee, for settlement on the purchase date
on a "“free delivery" basis with a copy of such notice delivered to the Trustee on the same date.

(c) With respect to Bonds bearing inferest at the Daily Rate, the written notices described in
Section 4.02(a) or (b), above, must be delivered not later than 10:30 AM. New York City time on the
Tender Date and, if the Book-Entry System is not in effect, must be accompanied by the Bonds

referenced in such notices.
Section 4.03.  Funds for Purchase of Bonds.

On the date Bonds are to be purchased pursuant to Sections 4.01 or 4.02 hereof, such Bonds will
be purchased by the Trustee at the Purchase Price at or before 3:00 P.M. New York City time only from
the funds listed below. Subject to the provisions of Section 6.10(c) hereof, funds for the payment of the

Purchase Price will be derived from the following sources in the order of priority indicated:

(a) the proceeds of the sale of such Bonds which have been remarketed by the
Remarketing Agent and which proceeds are on deposit with the Trustee prior to 11:45 AM New
York City time on the Mandatory Purchase Date or the Tender Date but, during any Credit
Facility Period, only if such Bonds were purchased by an entity other than the Hospital or the
Issuer, or any affiliate or any guarantor of the foregoing;

(b) moneys drawn by the Trustee under the Credit Facility, during any Credit
Facility Period, pursuant io Section 6.10 hereof; and

(c) any other moneys furnished to the Trustee and available for such purpose.

Section 4.04.  Delivery of Purchased Bonds.

(a) Bonds purchased with moneys described in Section 4.03(a) hereof will be delivered by
the Trustee, at its Delivery Office, to or upon the order of the purchasers thereof and beneficial interests
so purchased will be registered on the books of the Securities Depository in the name of the Participant
through whom the new Beneficial Owner has purchased such beneficial interest; provided that during any
Credit Facility Period, the Trustee will not deliver any Bonds, and there may not be registered any
beneficial ownership with respect to Bonds described in this paragraph which were Pledged Bonds, unti}
the Credit Provider has confirmed in writing that the Credit Facility has been reinstated in full.

{(b) Bonds purchased with moneys described in Section 4.03(b) hereof will be delivered by
the Trustee to the Credit Provider and, if requested by the Credit Provider, wili be marked with a legend

indicating that they are Pledged Bonds.

(c) Bonds purchased with moneys described in Section 4.03(c) hereof will, at the direction of
the Hospital, (i) be delivered as instructed by the Hospital, or (ii) be delivered to the Trustee for
cancellation; provided that any Bonds so purchased after the selection thereof by the Trustee for

redemption will be delivered to the Trustee for cancellation,

(d) While the Book-Entry System is in effect with respect to the Bonds, delivery of Bonds
for purchase will be deemed to have occurred upon transfer of ownership interests therein to the account
of the Trustee on the books of the Securities Depository.
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(e) While the Book-Entry System is in effect, payment of the Purchase Price of beneficial
ownership interests tendered pursuant to Section 4.02(b) hereof will be made by payment to the
Participant from whom the notice of tender is received from the sources provided herein for the purchase
of Bonds. The Trustee will hold beneficial ownership interests of Bonds delivered to it pursuant to
Section 4.02(b) hereof pending settlement in trust for the benefit of the Participant from whom the

beneficial interests in the Bonds are received.

H Except as provided above, Bonds delivered as provided in this Section 4.05 will be
registered in the manner directed by the recipient thereof.

Section 4.05.  Delivery of Proceeds of Sale of Purchased Bonds.

Except in the case of the sale of any Pledged Bonds, the proceeds of the sale of any Bonds
delivered to the Trustee pursuant to Section 4.01 or 4.02 hereof, to the extent not required to pay the
Purchase Price thereof in accordance with Section 4.03 hereof, will be paid to or upon the order of the
Credit Provider, to the extent required to satisfy the obligations of the Hospital under the Credit
Agreement, and the balance, if any, will be paid to or upon the order of the Hospital.

Section 4.06.  Duties of Trustee with Respect to Purchase of Bonds.

(a) The Trustee will hold all Bonds delivered o it pursuant to Section 4.01 or 4.02 hereof in
trust for the benefit of the respective Owners of Bonds which have so delivered such Bonds until moneys
representing the Purchase Price of such Bonds have been delivered to or for the account of or to the order

of such Owners of Bonds;

) The Trustee will hold all moneys delivered to it pursuant to this Indenture for the

purchase of Bonds in a separate account, ‘n trust for the benefit of the person or entity which have so

delivered such moneys until the Bonds purchased with such moneys have been delivered io or for the
in trust for the benefit of the person or entity

account of such person or entity, and after such delivery,
who have not tendered or received payment for their Bonds;

{0 The Trustee will deliver to the Hospital, the Remarketing Agent and, durmg any Credit
Facility Period, the Credit Provider, a copy of each notice delivered to it in accordance with Section 4.02
hereof and, immediately upon the delivery to 1 of Bonds in accordance with said Section 4.02, give
tefephonic or telegraphic notice to the Hospital, the Remarketing Agent and the Credit Provider, during
any Credit Facility Period, specifying the principal amount of the Ronds so delivered; and

(d} During any Credit Facility Period, the Trustee will draw moneys under the Credit Facility
as provided in Section 6.10 hereof to the extent required to provide for timely payment of the Purchase
Price of Bonds in accordance with the provisions "of Section 4,03 hereof.

Section 4.07.  Remarketing of Bonds.

The Remarketing Agent will remarket, in accordance with the terms of the Remarking
Agreement, Bonds or beneficial interests tendered pursuant to the terms of Sections 4.01 and 4.02 hereof
at a price equal to the principal amount thereof plus accrued interest thereon from the last previous
Interest Payment Date upon which intercst has been paid to the date of such remarketing. As provided in
the Remarketing Agreement, at or prior to 11:45 AM New York City time, on the date any Bonds are fo
be purchased pussuant to Section 4,04 hereof, the Remarketing Agent will provide the proceeds of the
sale of such Bonds to the Trustee. The Trustee will not authenticate and release Bonds or beneficial
i:xterests_ in Bonds prior to 12:00 Noon New Y ork City time on the date of any remarketing.
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ARTICLE Y
GENERAL COVENANTS

Section 5.01. Payment of Principal, Premium, if any, and Interest.
: '(a) 7 . The Issuer covenants that it will promptly pay or cause to be ,pai‘d. the principal of,
premium, if any, and interest on every Bond issued under this Indenture at the.place, on the dates, and in
the manner provided herein and in said Bonds according to the true intent and meaning thereof, but solely

from the amounts pledged therefor which are from time to time held by the Trustee in the various

accounts of the Bond Fund. The principal of, premium, if any, and intercst on the Bonds are payable
from the amounts to be paid under the Agrecment and otherwise as provided herein and in the Agreernent,
which amounts are hereby specifically pledged to the payment thereof in the manner and to the extent
herein specified, and nothing in the Bonds or in this Indenture may be construed as pledging any other

funds or assets of the Issuer.

(b) Neither the Issuer, the State, nor any political subdivision of the State will in any event be
liable for the payment of the principal of, premium, if any, or interest on any of the Bonds or for the
performance of any pledge, obligation or agreement undertaken by the Issuer except to the extent that the
moneys pledged herein are sufficient therefor. No Owner of any Bonds has the right to compel any
exercise of taxing power of the State or any political subdivision thereof to pay the Bonds or the interest
thereon, and the Bonds do mnot constitute an indebtedness of the Issuer, the State or any political
subdivision of the State, or a loan of credit of any of the foregoing within the meaning of any
constitutional or statutory provision. The Issuer has no taxing power.

Section 5.02. Performance of Covenants.

The Issuer covenants that it will faithfully perform at all times any and all covenants,
undertakings, stipulations and provisions contained in this Indenture and in the Agreement, in any and
every Bond executed, authenticated and delivered hereunder and in all of its proceedings pertaining
hereto. The Issuer covenants that it is duly authorized under the Constitution and laws of the State,
including particularly and without limitation the Act, to issue the Bonds authorized hereby and to execute
this Indenture, to assign the Agreement, and to pledge fhe amounts to be paid under the Agreement and

other amounts hereby pledged in the manner and to the extent herein set forth, that all action on its part

for the issuance of the Bonds and the execution and delivery of this Indenture has been duly and
effectively taken, and that the Bonds in the hands of the Owners thereof are and will be valid and
enforceable limited obligations of the Issuer according to the terms thereof and hercof.

Section 5.03.  Instruments of Further Assurance.

The Issuer will do, execute, acknowledge and deliver or cause to be done, executed,

acknowledged and delivered, such indentures supplemental hereto and such further acts, instruments and

transfers as the Trustce may reasonably require for the better assuring, transferring, conveying, pledging,
assigning and confirming unto the Trustee all and singular the amounts pledged hereby to the payment of
the principal of, premium, if any, and interest on the Bonds, The Issuer, except as herein and in the
Agreement provided, will not sell, convey, mortgage, encumber or otherwise dispose of any part of the
amounts, revenues and receipts payable under the Agreement or its rights under the Agreement.

Section 5.04, Recording and Filing.

The Trustee agrees that , at the Hospital's expense, it will cause all financing statements related to
this Indenture and all supplements hereto and all continuations thereof to be recorded and filed in such
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manner and in such places as may from time to time be required by law in order to preserve and protect
fully the security of the Owners of the Bonds and the rights of the Trustee hereunder, and to take or cause
to be taken any and all other action necessary to perfect the security interest created by this Indenture.

Section 5.05.  Inspection of Books.

the Project and the amounts

All books and records, if any, in the Issuer's possession relating to
by such accountants or other

derived from the Project will at all reasonable times be open to inspection
agents as the Trustee may from time to time designate.

Section 5.06.  List of Owners of Bonds.

The Trustee will keep on file a list of names and addresses of the Owners of all Bonds as from

time to time registered on the registration books maintained by the Trustee, together with the principal
amount and numbers of such Bonds owned by cach such Owner. At reasonable times and under
reasonable regulations established by the Trustee, said list may be inspected and copied for any purpose
by the Hospital or by the Owners (or a designated representative thereof) of fifteen percent (15%) or more
in aggregate principal amount of Outstanding Bonds, such possession or ownership and the authority of
such designated representative to be evidenced to the satisfaction of the Trustee.

Section 5.07.  Rights Under Agreement.

The Agreement, a duly executed counterpart of which has been filed with the Trustee, sets forth
the covenants and obligations of the Issuer and the Hospital, and reference is hereby made to the
Agreement for a detailed statement of said covenants and obligations of the Hospital thereunder, and the
Issuer agrees that the Trustee in its name or in the name of the Issuer may enforce all rights of the Issuer
{other than Reserved Rights) and all obligations of the Hospital under and pursuant to the Agreement for

and on behalf of the Owners of Bonds, whether or not the Issuer is in default hereunder.
Section 5.08.  Undertaking to Provide Ongoing Disclosure.

If the Conversion Option to elect a Long Term Period is elected, the Hospital has undertaken in
Section 6.06 of the Agreement to provide ongoing disclosure for the benefit of the Owners pursuant {o
Section (b)(5)(1) of Securities and Exchange Commission Rule 15¢2-12 under the Securities Exchange
Act of 1934, as amended (17 CFR Part 240 § 240.15C2-12), which undertaking is hereby assigned by the
Issuer to the Trustee for the benefit of the Owners. Such assignment is a present absolute assignment and
not the assignment of a security interest. Section 6.06 of the Agreement will be enforceable by any

Owner and the Trustee.

ARTICLE VI
REVENUES AND FUNDS

Section 6.01.  Creation of the Bond Fund.

There is hereby created and established with the Trustee a trust fund fo be designated "Hospital
Authority of Albany-Dougherty County, Georgia - Bond Fund, Phoebe Putney Memorial Hospital,"
which will be used to pay when due the principal and Purchase Price of, premium, if any, and interest on
the Bonds. Within the Bond Fund there is hereby created and established certain trust accounts, for the
benefit of the Bondholders, to be designated the "General Account," the "Credit Facility Account," and
the "Remarketing Account." The Credit Facility Account and the Remarketing Account will be
considered Eligible Accounts. Moneys drawn under the Credit Facility (if any) will be deposited in the
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Credit Facility Account and will be held separate and apart from moneys derived from any other source.
Moneys received from the Remarketing Agent will be deposited in the Remarketing Account and will be
held separate and apart from moneys derived from any other source. Unless otherwise specified, all
moneys received by the Trustee for deposit into the Bond Fund will be credited to the General Account.
Any reference herein to the "Bond Fund” without further qualification or explanation will, unless the
context indicates otherwise, constitute a reference to the General Account.

Section 6.02. Payments into the Bond Fund.

There will be deposited into the Bond Fund from time to time the following:

(a) in the Credit Facility Account, moneys drawn under the Credit Facility {(during
any Credit Facility Period);

(b) in the Remarketing Account, moneys received by the Trustee from the proceeds
of the remarketing of the Bonds; and

{c) in the General Account, all other moncys received by the Trustee under and
pursuant to any of the provisions hereof or of the Agreement which are required to be or which
are accompanied by directions that such moneys are to be paid into the Bond Fund.

Section 6.03. Use of Moneys in the Bond Fund.

Except as provided in Sections 4.03, 4,05, 4.06 and 6.09 hereol, monecys in the various accounts
of the Bond Fund will be used solely for the payment of the principal of, premium, if any, and interest on
the Bonds and for the redemption of the Bonds prior to maturity or to reimburse the Credit Provider for
amounts drawn under the Credit Facility to make such payments. Subject to the provisions of
Section 6.10 hereof, funds for such payments of the principal of and premium, if any, and interest on the
Bonds will be derived from the following sources in the order of priority indicated:

(a) moneys drawn by the Trustee under the Credit Facility during any Credit Facility
Period; and

() any other moneys furnished to the Trustee and available for such purpose.
Section 6.04. Payment of Bonds with Proceeds of Refunding Bonds.

The principal of and interest on the Bonds may be paid from the proceeds of the sale of refunding
obligations if, in the opinion of nationally recognized counsel experienced in bankruptcy matiers, which
opinion must be satisfactory to the rating agency (if any) then providing the rating borne by the Bonds
(unless such opinion is not required by such rating agency), the application of such refunding proceeds
will not constitute a voidable preference in the event of the occurrence of an Act of Bankruptcy.

Section 6.05. Creation of the Project Fund; Payments into the Project Fund.

There is hereby created and established with the Trustee a trust fund fo be designated "Hospital
Authority of Albany-Dougherty County, Georgia — Project Fund, Phoebe Putney Memorial Hospital" and
an account therein designated the "Costs of Issuance Account.” There will be deposited into the Project
Fund and the Costs of Issnance Account therein from time to time the following:

(a) from the initial purchase price of the Bonds, in the Costs of Issuance Account,
the amount of § to be applied to payment of Costs of Issuance of the Bonds;
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() from the initial purchase price of the Bonds, into the Project Fund, the balance of
the proceeds from the initial purchase price of the Bonds;

(c) from all further payments of the purchase price of the Ronds as contemplated by
Section 6.06(a) hereof, into the Project Fund, the amount of such advance; and

(d) all other moneys received by the Trustee under and pursuant to any of the
provisions hereof or of the Agreement or by or on behalf of the Hospital which are required to be
or which are accompanied by directions that sych moneys are to be paid into the Project Fund or

into the Costs of Issuance Account therein..

Section 6.06.  Disbursements from the Project Fund and the Costs of Issuance Account.

(a) Upon receipt of a requisition from the Hospital for any disbursement from the Project
Fund, the Trustee will promptly advise the Hospital and the Bank of the balance on deposit in the Project
Fund or Cost of Issuance Account therein, as appropriate. During any Bank Rate Period, the Bank will
deliver to the Trustee for deposit in the Project Fund or the Cost of Issuance Account, as appropriate,
amounts necessary to fund such requisition, which amounts will be treated as additional payments of the
purchase price for the Bonds and will be noted thereon as contemplated in Section 2.02(b) hereof.

(a) Moneys in the Project Fund and the Costs of Issuance Account therein will be expended
in accordance with the provisions of the Agreement, particularly Section 3.02 thercof. The Trustee is
hereby authorized and directed to make disbursements contemplated and as required by the Agreement.
The Trustee will keep and maintain adequate records pertaining to the Project F und and all disbursements

therefrom.

(b) If as a result of the occurrence of an Event of Default under this Indenture, the Trustee
declares the unpaid principal balance and accrued interest on the Bond to be immediately due and
payable, the Trustee, upon the written direction of the Bondholder, apply all moneys in the Project Fund
to the immediate payment of the Bonds, in the same manner as a redemption. Any such application will
reduce and discharge the amount then due and payable on the Bonds to the extent of such application.
The Trustee will promptly notify the Hospital and the Issuer of the amount of such reduction.

(c) Amounts on deposit in the Costs of Issuance Account on the date that is the six-month
anniversary of the date of issuance of the Bonds will be transferred to the General Account of the Bond

Fund.
Section 6.07. Nonpresentment of Bonds.

(a) If any Bond is not presented for payment when the principal thereof becomes due, either
at maturity, or at the date fixed for redemption thereof, or otherwise, if moneys sufficient to pay any such
Bond have been deposited with the Trustee for the benefit of the Owner thereof, all liability of the Issuer
to the Owner thereof for the payment of such Bond will forthwith cease, determine and be completely
discharged, and thereupon it wilt be the duty of the Trustee to hold such funds, uninvested or invested in
Government Obligations maturing overnight, but in any event without liability for interest thereon, for the
benefit of the Owner of such Bond, which Owner will thereafter be restricted exclusively to such funds
for any claim of whatever nature on its part under this Indenture with respect to such Bond.

(b} Any moneys so deposited with and held by the Trustee not so applied to the payment of
Bonds within two years after the date on which the same have become due will be repaid by the Trustee
to the Hospital upon written direction of a Hospital Representative, and thereafter Owners of Bonds will
be entitled to look only to the Hospital for payment, and then to the extent of the amount so repaid, and all
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liability of the Trustee with respect to such money will thereupon cease, and the Hospital will not be

liable for any interest thereon and will not be regarded as a trustee of such money.

Section 6.08. Moneys to be Held in Trust.

All moneys required to be deposited with or paid to the Trustee for the account of any fund or
account referred to in any provision of this Indenture or the Agreement will be held by the Trustee in
trust, and will, while held by the Trustee, constitute part of the Trust Estate and be subject to the lien and
security interest created hereby, except as otherwise specifically provided herein.

Section 6.09. Repayment to the Credit Provider and the Hospital from the Bond Fund.

Any amounts remaining in any account of the Bond Fund or any other fund or account created
hereunder (other than the Rebate Fund) after payment in full of the principal of, premium, if any, and
snterest on the Bonds, the fees, charges and expenses of the Trustee and all other amounts required to be
paid hereunder, will, be paid immediately to the Credit Provider to the extent of any indebledness of the
Hospital to the Credit Provider under the Credit Agreement, and, after repayment of all such
indebtedness, to the Hospital. Moneys remaining in the Rebate Fund after all payments to the United
States of America required by the terms of Section 6.11 hereof will also be applied as provided in the
foregoing sentence. In making any payment to the Credit Provider under this Article, the Trustee may
rely conclusively upon a written statement provided by the Credit Provider as to the amount payable to

the Credit Provider.
Section 6.10.  Credit Facility.

(2) During any Credit Facility Period, the Trustee will timely draw moneys under the Credit
Facility in accordance with the terms thereof (i) to pay when due (whether by reason of maturity, the
occurrence of an Interest Payment Date, redemption, acceleration or otherwise) the principal of, premium,
if any, and interest on the Bonds, and (ii) to the extent moneys described in Section 4.03(a) hereof are not
available therefor prior to 11:45 AM New York City time on the Mandatory Purchase Date or on the

Tender Date, to pay when due the Purchase Price of Bonds.

(b) In the event of a drawing under the Credit Facility to pay the Purchase Price of Bonds
upon a Mandatory Purchase Date relating to the issuance and delivery of a Substitute Credit Facility, the
Trustee will draw moneys under the Credit Facility in effect on and prior to such Mandatory Purchase
Date and will not draw upon the Substitute Credit Facility that will become effective on or after such

Mandatory Purchase Date.

(c) Notwithstanding any provision to the contrary which may be contained in this Indenture,
including, without limitation, Section 6.10(a) hereof, (i) in computing the amount to be drawn under the
Credit Facility on account of the payment of the principal or Purchase Price of, or premium, if any, or
interest on the Bonds, the Trustee will exclude any such amounts in respect of any Bonds which a
Responsible Officer knows are Pledged Bonds on the date such payment is due, and (ii) amounts drawn
by the Trustee under the Credit Facility will not be applied to the payment of the principal or Purchase
Price of, or premium, if any, or interest on, any Bonds which a Responsible Officer knows are Pledged

Bonds on the date such payment is due.

Section 6.11.  Creation of Rebate Fund; Duties of Trustee; Amounts Held in Rebate Fund.

(a) There is hereby created and established with the Trustee a trust fund to be held in trust to
e designated "Hospital Authority of Albany-Dougherty County, Georgia Rebate Fund -~ Phoebe Putney
Memorial Hospital, 2010."

32 ATLANTA:5230203.2



(b) The Trustee will make information regarding the Bonds and the investments hercunder
available to the Hospital upon request, will make deposits to and disbursements from the Rebate Fund m
accordance with the directions received from the Hospital or the Hospital Representative, will invest
moneys in the Rebate Fund pursuant to said directions and will deposit income from such investments
pursuant to said directions, and will make payments to the United States of America in accordance with

directions received from the Hospital.

(c) Notwithstanding any provision of this Indenture to the contrary, the Trustee will not be

liable or responsible for any calculation or determination which may be required in connection with or for

the purpose of complying with Section 148 of the Code or any applicable Treasury regulation (the
"Arbitrage Rules"), including, without limitation, the calculation of amounts required to be paid to the
United States under the provisions of the Arbitrage Rules, the maximum amount which may be invested
in "nonpurpose obligations” as defined in the Code and the fair market value of any investment made
hereunder, it being understood and agreed that the sole obligation of the Trustee with respect to
investments of funds hereunder will be to invest the moneys received by the Trustee pursuant to the
instructions of the Hospital Representative given i accordance with Article VII hereof. The Trustee will
have no responsibility for determining whether or not the investments made pursuant to the direction of
the Hospital Representative or any of the instructions received by the Trustee under this Section 6.11
comply with the requirements of the Arbitrage Rules and will have no responsibility for monitoring the
obligations of the Hospital or the Issuer for compliance with the provisions of the Indenture with respect

to the Arbitrage Rules.
ARTICLE V11

INVESTMENT OF MONEYS

Section 7.01.  Investment of Moneys.

(a) Any moneys held as a part of any fund other than the Bond Fund or the Rebate Fund will
be invested or reinvested by the Trustee, to the extent permitted by law, at the written request of and as
directed by a Hospital Representative, in any of the following qualified investments:

(i) Bonds or obligations of counties, municipal corporations, school districts,
political subdivisions, authorities, or bodies of the State;

(i1) Bonds or other obligations of the United States or of subsidiary corporations of
the United States Government which are fully guaranteed by such government;

(i)  Obligations of agencies of the United States Government issued by the Federal
Land Bank, the Federal Home Loan Bank, the Federal Intermediate Credit Bank, and the Central

Bank for Cooperatives;

(iv)  Bonds or other obligations issued by any Public Housing Agency or Municipal
Corporation in the United States, which such bonds or obligations are fully secured as to the
payment of both principal and interest by a pledge of annual contributions under an annual
contributions contract or contracts with the United States Glovernment, or project notes issued by
any public housing agency, urban renewal agency, or municipal corporation in the United States
which are fully secured as to payment of both principal and interest by a requisition, loan, or
payment agreement with the United States Government;

(V) Certificates of deposit of national or state banks located within the State which
have deposits insured by the Federal Deposit Insurance Corporation and certificates of deposit of
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federal savings and loan associations and state building and loan associations located within the
State which have deposits insured by the Savings Association Insurance Fund of the Federal
Deposit Insurance Corporation or the Georgia Credit Union Deposit Insurance Corporation,
including the certificates of deposit of any bank, savings and loan association, or building and loan
association acting as depositary, custodian, or trustee for any such bond proceeds. The portion of
such certificates of deposit in excess of the amount insured by the Federal Deposit Insurance
Corporation, the Savings Association Insurance Fund of the Federal Deposit Insurance Corporation
or the Georgia Credit Union Deposit Insurance Corporation, if any, will be secured by deposit,
with the Federa] Reserve Bank of Attanta, Georgia, or with any national or state bank or federal
savings and loan association or state building and loan or savings and loan association located
within the State, of one or more the following securities in an aggregate principal amount equal at
least to the amount of such excess: direct and general obligations of this state or of any county or
municipal corporation in the State, obligations of the United States or subsidiary corporations
included in paragraph (i) hereof, obligations of the agencies of the United States Govemment
included in paragraph (iii} hereof, or bonds, obligations, or project notes of public housing
agencies, urban renewal agencics, or municipalities included in paragraph (iv) hereof;

(vi)  Repurchase agreements with respect to obligations included in (i), (i), (iii), (iv)
or (v) above and any other investments to the extent at the time permitted by then applicable law

for the investment of public funds; and

(vii)  Securities of or other interests in any no-load, open-end management type
investment company or investment trust registered under the Investment Hospital Act of 1940, as
from time to time amended, or any common trust fund maintained by any bank or trust company
which holds such proceeds as trustee or by an affiliate thereof so long as:

(A)  the portfolio of such investment company or investment frust or common
trust fund is limited to the obligations referenced in paragraph (ii) hereof and repurchase
agreements fully collateralized by any such obligations;

(B)  such investment company or investment trust or common trust fund takes
delivery of such collateral either directly or through an authorized custodian,

© such investment company or investment trust or common trust fund is
managed so as to maintain its shares at a constant net asset value; and

D) securities of or other interests in such investment company or investment
trust or common trust fund are purchased and redeemed only through the use of national
or state banks having corporate trust powers and located within the State.

(b) Any moneys held as a part of any account of the Bond Fund or the Rebate Fund will be
invested or reinvested by the Trustee, at the direction of the Hospital, in Government Obligations with
such maturities as required in order to assure full and timely payment of amounts required to be paid from
the Bond Fund or the Rebate Fund, which maturities (in the case of the Bond Fund), in any event, may
extend no more than 30 days from the date of acquisition thereof; provided, that any moneys held
pursuant to the provisions of Section 6.07 either will be held uninvested or will be invested in

Government Obligations maturing on the next Business Day.

(c) The Trustee may make any and all such investments through its own bond or investment
department or the bond or investment department of any bank or trust company under common control
with the Trustee. All such investments will at all times be a part of the fund or account from which the
moneys used to acquire such investments have come and all income and profits on such investments wilt
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be credited to, and losses thereon will be charged against, such fund. All investments hereunder will be
registered in the name of the Trustee, as Trustee under the Indenture. All investments hereunder will be
held by or under the control of the Trustee. The Trustee will sell and reduce to cash a sufficient amount
of investments of funds in any account of the Bond Fund whenever the cash balance in such account of
the Bond Fund is insufficient, together with any other funds available therefor, to pay the principal or
Purchase Price of, premium, if any, and interest on the Bonds when due. The Trustee will not be
responsible for any reduction of the value of any investments made in accordance with the directions of
the Hospital or a Hospital Representative or any losses incurred in the sale of such investments.

(d) The Issuer covenants and certifies to and for the benefit of the Owners of the Bonds from
time to time Outstanding that so long as any of the Bonds remain Outstanding, the Issuer will not direct
that moneys on deposit in any fund or account in connection with the Bonds (whether or not such moneys
were derived from the proceeds of the sale of the Bonds or from any other sources), be used in a manner
which will cause the Bonds to be classified as "arbitrage bonds" within the meaning of Section 148 of the
Code. Pursuant to such covenants, the Issuer obligates itself to comply throughout the term of the Bonds
with any request of the Hospital regarding the requirements of Section 148 of the Code, and any

regulations promulgated thereunder.

(e) Unless an opinion is rendered by Bond Counsel to the effect that the following actions
are not required in order to maintain the exclusion of the interest on the Bonds from gross income for
federal income tax purposes, the Issuer hereby covenants that it will make payments as directed by the
Hospital (but only from moneys provided to the Issuer by or on behalf of the Hospital for such purposes),

if any, required to be made to the United States pursuant to the Code in order to establish or maintain the
exclusion of the interest on the Bonds from gross income for federal income tax purposes.

ARTICLE VIII
DISCHARGE OF INDENTURE

Section 8.01.  Discharge of Indenture.

If the Tssuer pays or causes to be paid, in accordance with the provisions of this Indenture, to the
Owners of the Bonds, the principal of, premium, if any, and interest due or to become due thereon at the
times and in the manner stipulated therein, and if the Issuer is not then in default in any of the other
covenants and promises in the Bonds and in this Indenture expressed as to be kept, performed and
observed by it or on its part, and if the Issuer pays or causes o be paid to the Trustee all sums of money
due or to become due according to the provisions hereof, then these presents and the estaic and rights
hereby granted will cease, determine and be void, whereupon the Trustee will cancel and discharge the
lien of this Indenture, and exccute and deliver to the Issuer such instruments in writing as may be
requisite to release the lien hereof and reconvey, release, assign and deliver unto the Issuer any and ali of
the estate, right, title and interest in and to any and all rights or property conveyed, assigned or pledged to
the Trustee or otherwise subject to the lien of this Indenture, except (1) amounts in any account of the
Bond Fund or Project Fund required to be paid to the Credit Provider or the Hospital under Section 4.05
or 6.09 hereof, (if) cash held by the Trustee for the payment of the principal or Purchase Price of,
premium, if any, or interest on particutar Bonds and (iii) amounts in the Rebate Fund required to be paid

to the United States.
Section 8.02. Defeasance of Bonds.

(a) Any Bond will be deemed to be paid within the meaning of this Article and for all
purposes of this Indenture when (a) payment of the principal of and premium, if any, on such Bond, plus

35 ATLANTA:5230203.2



interest thereon to the due date thereof (whether such due date is by reason of maturity or upon
redemption as provided herein) either (i) have been made or caused to be made in accordance with the
terms thereof, or (i) have been provided for by imrevocably depositing with the Trustee, in trust and
irrevocably set aside exclusively for such payment, (1) moneys sufficient to make such payment or
(2) Government Obligations maturing as to principal and interest in such amounts and at such times as
will insure, without further investment or reinvestment thereof, the availability of sufficient moneys 10
make such payment, and (b) all necessary and proper fecs, compensation and expenses of the Trustee and
the Issuer pertaining to the Bonds with respect to which such deposit is made, have been paid or the
payment thereof provided for to the satisfaction of the Trustee. At such time as a Bond is deemed to be
paid hereunder, as aforesaid, such Bond will no longer be secured by or entitled to the benefits of this
Indenture, except for the purposes of any such payment from such moneys or Government Obligations.

(b) Notwithstanding the foregoing, no deposit under clause (a)(ii) of the immediately
preceding paragraph will be deemed payment of such Bonds as aforesaid until (a) proper notice of
redemption of such Bonds has been previously given in accordance with Article III of this Indenture, or in
the event said Bonds are not by their terms subject to redemption within the next 60 days, until the has
given the Trustee, in form satisfactory to the Trustee, irrevocable instructions to notify, as soon as

practicable, the Owners of the Bonds that the deposit required by (a)(ii) above has been made with the

Trustee and that said Bonds are deemed to have been paid in accordance with this Section 8.02 hereof and
be available for the payment of the

stating the maturity or redemption date upon which moneys are to
principal of and the applicable redemption premium, if any, on said Bonds, plus interest thereon to the

due date thereof: or (b) the maturity of such Bonds.

(c) In the event the Bonds are to be defeased and the interest rate borne by the Bonds has not
been established for the entire period through and including the date on which principal and interest on
the Bonds will be paid, then for purposes of determining the interest portion of the deposit under
clause (a)(ii) of the first paragraph of this Section with respect to the period during which no interest rate
has yet been established, the interest rate borne by the Bonds during any such period will be deemed to be

the Maximum Rate for such period.

(D Before accepting or using any moneys {o be deposited pursuant to this Section 8.02, the
Trustee will require that the Hospital furnish to it (i) an opinion of Bond Counsel to the effect that such
deposit will not adversely affect the exclusion from gross income for federal income 1ax purposes of
interest on the Bonds and that all conditions hereunder have been satisfied, (i) a certificate of an
independent certified public accounting firm of national reputation (a copy of which will be furnished to
the rating agency then providing the rating borne by the Bonds) to the effect that such deposit of moneys
or Government Obligations will be sufficient to defease the Bonds as provided in this Section 8.02,
(i) during any Credit Facility Period, an opinion of nationally recognized counsel experienced in
bankruptey matters to the effect that the application of such moneys will not constitute a voidable
preference in the event of the occurrence of an Act of Bankruptcy, and (iv) if the Bonds are then rated by
S&P, written confirmation from S&P that the defeasance will not result in a reduction or withdrawal of

the rating on the Bonds.

(e) The Trustee will be fully protected in relying upon the opinions and certificates required
to be furnished to it under this Section in accepting or using any moneys deposited pursuant to this

Article VIIL
& All moneys so deposited with the Trustee as provided in this Section 8.02 may also be
invested and reinvested, at the direction of the Hospital, in noncallable Government Obligations, maturing

in the amounts and times as hereinbefore set forth, and all income from all Government Obligations in the
hands of the Trustee pursuant to this Section 8.02 which is not required for the payment of the Bonds and

36 ATLANTA:5230203.2



interest and premium, if any, thereon with respect to which such moneys have been so deposited will be
deposited in the General Account of the Bond Fund as and when realized and collected for use and
application as are other moneys deposited in the General Account of the Bond Fund; provided that unless
the opinion of Bond Counsel specifically permits any such reinvestment, the Hospital will furnish to the
Trustee an opinion of Bond Counsel to the effect that such reinvestment will not adverscly affect the

exclusion from gross income for federal income tax purposes of interest on the Bonds.

() The Issuer hereby covenants that no deposit will knowingly be made or accepted and no
use knowingly made of any such deposit which would cause the Bonds to be treated as arbifrage bonds

within the meaning of Section 148 of the Code.

(h) Notwithstanding any provision of any other article of this Indenture which may be
contrary to the provisions of this Section 8.02, all moneys or Government Obligations set aside and held
in trust pursuant to the provisions of this Section 8.02 for the payment of Bonds (including interest and
premium thereon, if any) will be applied to and used solely for the payment of the particular Bonds
(including the interest and premium thereon, if any) with respect to which such moneys or Government

Obligations have been so sef aside in trust.

ARTICLE IX

DEFAULTS AND REMEDIES

Section 9,01, Defaults.
If any of the following events oceur, it is hereby declared to constitute a "Default":

(a) Default in the due and punctual payment of interest on any Bond (other than as a
result of administrative error which nonpayment is promptly corrected within one Business Day
of notice of such nonpayment to the Hospital from the Bank);

(b) Default in the due and punctual payment of the principal of or premium, if any,
on any Bond, whether at the stated maturity thereof, or upon proceedings for redemption thereof,

or upon the maturity thereof by declaration;

{c) Default in the due and punctual payment of the Purchase Price of any Bond at the
time required by Section 4.01 or 4.02 hereof;

(d) At any time during the Credit Facility Period, receipt by the Trustee of written
notice from the Credit Provider that an Event of Default has occurred under the Credit Agreement

and instructing the Trustee to accelerate the Bonds,

(e) At any time other than during a Credit Facility Period, the occurrence of a
Default under the Agreement; and

(H At any time other than during a Credit Facility Period, default in the performance
or observance of any other of the covenants, agreements or conditions on the part of the Issuer
contained in this Indenture or in the Bonds contained and failure to remedy the same after notice

thereof pursuant to Section 9.12 hereof.

Section 9.02.  Acceleration.
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Upon the occurrence of (i) any Default other than under Section 9.01(d), the Trustee may, and at
the written request of the Owners of at least a majority in aggregate principal amount of Outstanding
Bonds must, or (if) any Defauit under Section 9.01(d), the Trustee must, by notice in writing delivered to
the Issuer and the Hospital (or, if the Book-Entry System 1s in effect, the Securities Depository), declare
the principal of 21l Bonds and the interest accrued thereon to the date of such acceleration immediately
due and payable. Upon any declaration of acceleration hereunder, the Trustee will immediately declare
all payments required to be made by the Hospital under the Agreement to be immediately due and
payable and, during the Credit Facility Period, will draw moneys under the Credit Facility to pay the
principal of all Outstanding Bonds and the accrued interest thereon to the date of acceleration to the
extent required by Section 6.10(a) hereof. Interest will cease to accrue on the Bonds on the date of

declaration of acceleration under this Section 9.02.
Section 9.03.  Other Remedies; Rights of Owners of Bonds.

(a) Subject to the provisions of Section 9.02 hereof, upon the occurrence of a Default, the
Trustee may pursue any available remedy at law or in equity to enforce the payment of the principal of,
premium, if any, and interest on the Outstanding Bonds. '

(b) Subject to the provisions of Section 9.02 hereof, if a Default has occurred and is
continuing and if requested so to do by the Owners of at least a majority in aggregate principal amount of
Ouistanding Bonds and provided the Trustee is indemnified as provided in Section 10.01(I) hereof, the
Trustee will be obligated to exercise such one or more of the rights and powers conferred by this Section
and by Section 9.02 hereof, as the Trustee, being advised by counsel, deems most expedient in the

interests of the Qwners of Bonds.

(c) Subject to the provisions of Section 9.02 hereof, no remedy by the terms of this Indenture
conferred upon or reserved to the Trustee (or to the Owners of Bonds) is intended to be exclusive of any
other remedy, but each and every such remedy will be cumulative and will be in addition to any other
remedy given to the Trustee or to the Owners of Bonds hereunder or now or hereafter existing at law or in

equity.

_ (d) No delay or omission to exercise any right or power accruing upon any Default will
impair any such right or power or may be construed to be a waiver of any such Default or acquiescence
therein; such right or power may be exercised from time to time as often as may be deemed expedient.

(e) No waiver of any Default hereunder, whether by the Trustee or by the Owners of Bonds,
will extend to or will affect any subsequent Default or will impair any rights or remedies consequent

thereon.

Section 9.04.  Right of Owners of Bonds to Direct Proceedings.

Subject to the provisions of Section 9.02 hereof, anything in this Indenture to the contrary
notwithstanding, the Owners of at least a majority in aggregate principal amount of the Outstanding
Bonds will have the right, at any time, by an instrument or instruments in writing executed and delivered
to the Trustee, to direct the method and place of conducting all proceedings to be taken in connection with
the enforcement of the terms and conditions of this Indenture, or for the appointment of a receiver or any
other proceedings hereunder provided that such direction may not be otherwise than in accordance with

the provisions of law and of this Indenture.
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Section 9.05.  Appointment of Receivers.

Upon the occurrence of a Default, and upon the filing of a suit or other commencement of judicial
proceedings to enforce the rights of the Trustee and of the Owners of Bonds under this Indenture, the
Trustee will be entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust
Estate and of the revenues, earnings, income, products and profits thereof, pending such proceedings,

with such powers as the court making such appointment confers.

Section 9.06, Waiver.

Upon the occurrence of a Default, to the extent that such rights may then lawfully be waived,
neither the Issuer nor anyone claiming through or under it, may set up, claim or seek to take advantage of
any appraisement, valuation, stay, extension or redemption laws of any jurisdiction now or hereafter in
force, in order to prevent or hinder the enforcement of this Indenture, and the Issuer, for itself and all who
may claim through or under it, hereby waives, to the extent that it lawfully may do so, the benefit of all

such laws.
Section 9.07.  Application of Moneys.

All moneys received by the Trustee pursuant to any ri ght given or action taken under the
provisions of this Article (other than moneys drawn under the Credit Facility, which will be deposited
directly into the Credit Facility Account of the Bond Fund, proceeds of any remarketing of Bonds, which
will be deposited directly into the Remarketing Account of the Bond Fund, or moneys deposited with the
Trustee and held in accordance with Section 6.07 hereof) will, after payment of the costs and expenses of
the proceedings resulting in the collection of such moneys and of the fees, expenses, liabilities and
advances owing to or incurred or made by the Trustee, be deposited in the General Account of the Bond
Fund and the moneys in each account of the Bond Fund will be applied as follows:

(a) Unless the principal of ali the Bonds has become or been declared due and
payable, all such moneys will be applied:

FIRST - To the payment to the persons entitled thereto of all instaliments of
interest then due on the Bonds, in the order of the maturity of the installments of such
interest (with interest on overdue installments of such interest, to the extent permitted by
law, at the rate of interest borne by the Bonds) and, if the amount available are not
sufficient to pay in full any particular installment, then to the payment ratably, according
to the amounts due on such installment, to the persons entitled thereto, without any

discrimination or privilege; and

SECOND - To the payment to the persons entitled thereto of the unpaid principal
of and premiur, if any, on any of the Bonds which have become due (other than Bonds
matured or called for redemption for the payment of which moneys are held pursuant to
the provisions of this Indenture), (with interest on overdue installments of principal and
premium, if any, to the extent permitted by law, at the rate of interest borne by the Bonds)
and, if the amount available is not sufficient to pay in full all Bonds due on any particular
date, then to the payment ratably according to the amount of principal due on such date,
to the persons entitled thereto without any discrimination or privilege; and

THIRD - To the payment to the persons entitled thereto as the same become due
of the principal of and premium, if any, and interest on the Bonds which may thereafter
become due and, if the amount available is not sufficient to pay in full Bonds due on any
particular date, together with interest and premium, if any, then due and owing thereon,
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payment will be made ratably according to the amount of interest, principal and premiurm,
if any, due on such date to the persons entitled thereto without any discrimination or

privilege.

(b) If the principal of all the Bonds has become due or has been declared due and
payable, all such moneys will be applied to the payment of the principal and inferest then due and
unpaid upon the 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
over any other Bond, ratably, according to the amounts due, respectively, for principal and
interest, to the persons entitled thereto without any discrimination or privilege, with interest on
overdue installments of interest or principal, to the extent permitied by law, at the rate of interest

borne by the Bonds.

(c) If the principal of all the Bonds has been declared due and payable and if such
declaration thereafter has been rescinded and annulled under the provisions of this Article, thern,
subject to the provisions of Section 9.07(b) hereof, in the event that the principal of all the Bonds
later becomes due or be declared due and payable, the moneys will be applied in accordance with

the provisions of Section 9.07(a) hereof.

Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys will
be applied at such times, and from time to time, as the Trustee 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. Whenever the Trustee applies such funds, it will fix the date
(which will be an Interest Payment Date unless it 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 dates
will cease to accrue; provided, that upon an acceleration of Bonds pursuant to Section 9.02, interest will
cease to acerue on the Bonds on and after the date of such acceleration. The 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 Owner of any Bond until such Bond is presented to the
Trustee for appropriate endorsement or for cancellation if fully paid.

Whenever the principal of, premium, if any, and interest on all Bonds have been paid under the
provisions of this Section and all expenses and charges of the Trustee and the Issuer have been paid, any
balance remaining in any account of the Bond Fund will be paid to the Hospital or the Credit Provider as

provided in Section 6.09 hereof.

Notwithstanding anything to the conirary herein or otherwise, moneys drawn under the Credit
Facility will be applied only to the payment of principal or Purchase Price of and accrued interest on the

Bonds.
Section 9.08.  Remedies Vested in Trusfee.

All rights of action (including the right to file proof of claims) under this Indenture or under any
of the Bonds may be enforced by the Trustee without the possession of any of the Bonds or the
production thereof in any trial or other proceeding relating thereto, and any such suit or proceeding
instituted by the Trustee will be brought in its name as Trustee without the necessity of joining as
plaintiffs or defendants any Owners of the Bonds, and any recovery of judgment will be for the equal and
ratable benefit of the Owners of the Outstanding Bonds.
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Section 9.09. Rights and Remedies of Owners of Bonds.

No Owner of any Bond has any right to institute any suit, action or proceeding at law or in equity
for the enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a
receiver or any other remedy hereunder, unless (subject to the provisions of Section 9.02 hereof) (i) a
Default has occurred of which the Trustee has been notified as provided in Section 10.01(h) hereof, or of
which by said subsection it is deemed to have notice, (ii) the Owners of at least a majority in aggregate
principal amount of Outstanding Bonds have made written request 10 the Trustee and has offered it

reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute such

action, suit or proceeding and has offered to the Trustee indemnity as provided in Section 10.01(1), and
hereinbefore granted, or to institute such

(iii) the Trustee thereafter fails or refuses to exercise the powers
action, suit or proceeding. Such notification, request and offer of indemnity are hereby declared in every

case at the option of the Trustee to be conditions precedent to the execution of the powers and trusts of
this Indenture, and to any action or cause of action for the enforcement of this Indenture, or for the
appointment of a receiver or for any other remedy hereunder; it being understood and intended that no
one or more Owners of the Bonds have any right in any manner whatsoever to affect, disturb or prejudice
the lien of this Indenture by their action or to enforce any right hereunder except in the manner herein
provided, and that all proceedings at law or equity will be instituted, had and maintained in the manner
herein provided and for the equal and ratable benefit of the Owners of all OQutstanding Bonds. However,
nothing contained in this Indenture will affect or impair the right of any Owner of Bonds to enforce the
payment of the principal or Purchase Price of, premium, if any, and interest on any Bond at and after the
maturity thereof, or the obligation of the Issuer to pay the principal of, premium, if any, and interest on
each of the Bonds issued hereunder to the respective Owners thereof at the time and place, from the
source and in the manner in the Bonds expressed. No Owner of any Bond has any right to institute any
suit, action or proceeding at equity or at law to enforce a drawing under the Credit Facility.

Section 9.10.  Termination of Proceedings.

In case the Trustee has proceeded to enforce any right under this Indenture by the appointment of
a receiver or otherwise, and such- proceedings have been discontinued or abandoned for any reason, or
have been determined adversely, then and in every such case, the Issuer, the Trustee and the Owners of
Bonds will be restored to their former positions and rights hereunder, respectively, with regard to the
property subject to this Indenture, and all rights, remedies and powers of the Trustee will continue as if no

such proceedings had been taken.
Section 9.11.  Waivers of Default.

(a) The Trustee will waive any Default hereunder and its consequences and rescind any
declaration of acceleration of principal upon the written request of the Qwners of at least a majority in
aggregate principal amount of all Qutstanding Bonds; provided that there will not be waived any Default
hereunder unless and until the Trustee has received written notice from the Credit Provider that the Credit
Facility has been reinstated in full; and provided further that any Default under subsection (d) of
Section 9.01 hereof may only be waived upon the written request of the Credit Provider rescinding any
notice of an event of default under Article 9 of the Credit Agreement (and in such case the consent of the
Owners of the Bonds will not be required); and provided further that there will not be waived any Default
specified in subsection (a) or (b) of Section 9.01 hereof unless prior to such waiver or rescission, the
Hospital has caused to be paid to the Trustee (1) all arrears of principal and interest (other than prineipal
of or interest on the Bonds which became due and payable by declaration of acceleration), with interest at
the rate then borne by the Bonds on overdue installments, to the extent permitted by law, and (ii) all fees
and expenses of the Trustee and the Issuer in connection with such Default. In case of any waiver or
rescission described zbove, or in case any proceeding taken by the Trustee on account of any such Default
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has been discontinued or concluded or determined adversely, then and in every such case the Issuer, the
Trustee and the Owners of Bonds will be restored to their former positions and rights hereunder,
respectively, but no such waiver or rescission will extend to any subseguent or other Default, or impair

any right consequent thereon.

(b) Notwithstanding the foregoing, no walver, rescission or annulment of a Default
hereunder will be made if the Credit Provider has failed to honor in full a drawing under the Credit

Facility in respect of such Default.

Section 9.12.  Notice of Defaults under Section 9.01(¢) or (f); Opportunity to Cure Such
Defaults.

(a) Anything herein to the contrary notwithstanding, no Default under Section 9.01(¢) or H
hereof will be deemed a Default until notice of such Default has been given to the Issuer and the Hospital
by the Trustee or by the Owners of at least a majority in aggregate principal amount of all Outstanding
Bonds, and the Issuer and the Hospital have had 30 days after receipt of such notice to correct said
Default or to cause said Default to be corrected and has not corrected said Default or caused said Default

10 be corrected within the applicable period; provided that if said Default be such that it cannot be

corrected within the applicable period, it will not constitute a Default if corrective action is instituted by
d and diligently pursued until the Default is

the Issuer or the Hospital within the applicable perio
corrected.

(b) With regard to any Default conceming which notice is given to the Issuer and the
Hospital under the provisions of this Section, the Issuer hereby grants the Hospital full authority for the
account of the Issuer to perform any covenant or obligation alleged in said notice to constitute a Default,
in the name and stead of the Issuer with full power to do any and all things and acts to the same extent
that the Tssuer could do and perform any such things and acts and with power of substitution,

Section 9.13.  Subrogation Rights of Credit Provider.

The Credit Provider will be subrogated to the rights possessed under thig Indenture by the Owners

of the Bonds, to the extent the Credit Facility is drawn upon and the amount of such drawing is not
subsequently reimbursed to the Credit Provider. For purposes of the subrogation rights of the Credit
Provider hereunder, (a) any reference herein to the Owners of the Bonds will mean the Credit Provider,
(b) any principal of or interest on the Bonds paid with moneys collected pursuant to the Credit Facility
will be deemed to be unpaid hereunder, and (c) the Credit Provider may exercise any rights it would have
hereunder as the Owner of the Bonds. The subrogation rights granted to the Credit Provider in this
Indenture are not intended to be exclusive of any other remedy or remedies available to the Credit
Provider and such subrogation rights will be cumulative and will be in addition to every other remedy
given hereunder, under the Credit Agreement or under any other instrument or agreement with respect to
the reimbursement of moneys paid by the Credit Provider under the Credit Facility or with respect to the
security for the obligations of the Hospital under the Credit Agreement, and every other remedy now or

hereafter existing at law or in equity or by statute.

ARTICLE X

TRUSTEE

Section 10,01, Acceptance of Trusts.

The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees to perform
said trusts, but only upon and subject to the following express terms and conditions:
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(2) The Trustee, prior to the occurrence of a Default and after the curing of all
Defaults which may have occurred, undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture and no implied covenants may be read mto this Indenture
against the Trustee. In case a Default has occurred (which has not been cured or waived), the
Trustee will exercise such of the rights and powers vested in it by this Indenture, and use the
same degree of care and skill in the exercise of such rights and powers as an ordinary, prudent
man would exercise or use in the conduct of his own affairs.

(b) The Trustee may execute any of the trusts or powers hereof and perform any of
its duties by or through attorneys, agents, receivers or employees, but will not be answerable for
the conduct of the same if appointed with due care, and will be entitled to advice of counsel
concerning its duties hereunder, and may in all cases pay such reasonable compensation to all

such attorneys, agents, receivers and employees as may reasonably be employed in connection

with the trusts hereof. The Trustee may act upon the opinion or advice of any attorney (who may
be the attorney or attorneys for the Issuer or the Hospital) selected by the Trustee in the exercise
of reasonable care. The Trustee will not be responsible for any loss or damage resulting from any
action or inaction taken or nof taken, as the case may be, in good faith in reliance upon such

opinion or advice.

(c) The Trustee will not be responsible for any recital herein or in the Bonds (except
with respect to the certificate of authentication endorsed on the Bonds), or for insuring the
Project, or for collecting any insurance moneys, or for the validity of the execution by the Issuer
of this Indenture or of any supplements hereto or instruments of further assurance, or for the
sufficiency of the security for the Bonds issued hereunder or intended to be secured hereby, or for
the value or title of the Project or any lien waivers with respect to the Project, and the Trustee will
not be bound to ascertain or inquire as to the performance or observance of any covenants,
conditions or agreements on the part of the Hospital under the Agreement except as hereinafter
set forth; but the Trustee may require of the Issuer and the Hospital full information and advice as
to the performance of the aforesaid covenants, conditions and agreements. The Trustee will have
no obligation to perform any of the duties of the Issuer under the Agreement.

(d) The Trustee will not be accountable for the use of any Bonds authenticated or
delivered hereunder. The Trustee, in its commercial banking or in any other capacity, may in
good faith buy, sell, own, hold and deal in any of the Bonds and may join in any action which any
Owner may be entitled to take with like effect as if it were not the Trustee. The Trustee, in its
commercial banking or in any other capacity, may also engage in or be interested in any financial
or other transactions with the Issuer or the Hospital and may act as 2 depository, trustee or agent
for any committee of Owners secured hereby or other obligations of the Issuer as freely as if it
were ot the Trustee. The Trustee may become the Owner of Bonds secured hereby with the

same rights which it would have if not the Trustee hereunder.

(e) The Trustee will be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document believed to be genuine and
correct and to have been signed or sent by the proper person or persons. Any action taken by the
Trustee pursuant to this Indenture upon the request or authority or consent of any person who at
the time of making such request or giving such authority or consent is the Owner of any Bond
will be conclusive and binding upon all future owners of the same Bond and upon Bonds issued

in exchange therefor or in place thereof.

() As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee will be entitled to rely upon a certificate
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epresentative as sufficient evidence of the facts
Default of which a Responsible Officer of the
01(h) hereof, or of which by said subsection
lar certificate to the

signed by an Issuer Representative or a Hospital R
therein contained and prior to the occurrence of a
Trustee has been notified as provided in Section 10.
the Trustee is deemed to have notice, will also be at liberty to accept a simi
effect that any particular dealing, transaction or action is necessary or expedient, but may at its
discretion secure such further evidence deemed by it fo be necessary or advisable, but will in no
case be bound to secure the same. The Trustee may accept a certificate of such officials of the
1ssuer who executed the Bonds (or their successors in office) to the effect that a resolution in the
form therein sct forth has been adopted by the Issuer as conclusive evidence that such resolution

has been duly adopted and is in full force and effect.

(&) The permissive right of the Trustee to do things enumerated in this Indenture will

not be construed as a duty, and the Trustee will not be answerable for other than its gross

negligence or wiltful misconduct.

(b The Trustee will not be required to take notice or be deemed to have notice of
any Default hereunder except for Defaults specified in subsections (a), (b), (¢} or (d) of
Section 9.01 hereof, unless a Responsible Officer of the Trustee will be specifically notified in
writing of such Default by the Issuer, the Credit Provider or by the Owners of at least a majority
in aggregate principal amount of Outstanding Bonds, and all notices or other instruments required
by this Indenture to be delivered to the Trustee, must, in order to be effective, be delivered at the
Principal Office of the Trustee, and in the absence of such notice so delivered the Trustee may

conclusively assume there is no Default except as aforesaid.

(1) At any and all reasonable times the Trusiee, and its duly authorized agents,
attorneys, experts, engineers, accountants and representatives, will have the right fully to inspect
all books and records of the Issuer pertaining to the Project and the Bonds, and to make such
copies and memoranda from and with regard thereto as may be desired.

0] The Trustee will not be required to give any bond or surety in respect of the
execution of this Indenture or otherwise in respect of the premises.

(§9] Notwithstanding anything elsewhere in this Indenture with respect to the
authentication of any Bonds, the withdrawal of any cash, the release of any property or any action
whatsoever within the purview of this Indenture, the Trustee will have the right, but will not be
required, to demand any showings, certificates, opinions, appraisals or other information, or
corporate action or evidence thereof, in addition to that by the terms hereof required as a
condition of such action, deemed desirable by the Trustee for the purpose of establishing the right
of the Issuer or the Hospital to the authentication of any Bonds, the withdrawa! of any cash or the

taking of any other action.

¢)] Before suffering, taking or omilting any action under this Indenture or under the
Agreement (other than (i) paying the principal or Purchase Price of, redemption premium (if any)

and interest on the Bonds as the same become due and payable, (ii) drawing upon the Credit
Facility, (i) exercising its obligations in connection with a redemption of Bonds under
Section 3.01 or 3.02 or a mandatory tender of the Bonds under Section 4.01, and (iv) declaring an
acceleration under Section 9.02 as a result of a Default under Section 9.01(d)), the Trustee may
require that a satisfactory indemnity bond be furnished for the reimbursement of any expenses to
which it may be put and to protect it against all liability, except liability which is adjudicated to

have resulted from its negligence or willful default in connection with any such action,
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(m)  All moneys received by the Trustee will, until used or applied or invested as
herein provided, be held in trust for the purposes for which they were received but need not be
segregated from other funds except to the extent otherwise required herein or required by law.

(n) The Trustee's immunities and protections from liability and its right to
compensation and indemnification in connection with the performance of its duties under this
Indenture will extend to the Trustee's officers, directors, agents and employees. Such immunities
and protections and right to indemnification, together with the Trustee's right to compensation,
will survive the Trustee's resignation or removal and {inal payment of the Bonds.

(o) Notwithstanding anything else herein contained, (i) the Trustee will not be lable
for any error of judgment made in good faith unless it is proven that the Trustee was negligent in
ascertaining the pertinent facts, and (ii) no provisions of this Indenture may require the Trustee to
expend or risk its own funds or otherwise incur any financial liability in the performance of any
of its duties hereunder, or in the exercise of any of its rights or powers, if it believes the
repayment of such funds or adequate indemnity against such risk or liability is not reasonably

assured 1o it.

(P In the event the Trustee receives inconsistent or conflicting requests and
indermity from two or more groups of holders of the Bonds, each representing less than a
majority in aggregate principal amount of the Bonds Outstanding, the Trustee, in its sole
discretion, may determine what action, if any, will be taken.

(@) The Trustee will have no responsibility for any information in any offering
memorandum or other disclosure material distributed with respect to the Bonds, and the Trustee
will have no responsibility for compliance with any state or federal securities taws in connection

with the Bonds.

9] The Trustee will have no responsibility for any registration, filing, recording,
reregistration or rerecording of this Indenture or any other document or instrument executed in
connection with this Indenture and the issuance and sale of the Bonds including, without
limitation, any financing statements or continuation statements with respect thereto.

Section 10.02. Fees, Charges and Expenses of the Trustee.

The Trustee will be entitled to payment of reasonable fees for its services rendered hereunder and
reimbursement of all advances, counsel fees and other expenses reasonably made or incurred by the
Trustee in comnection with such services including, without limitation, the reasonable compensation,
expenses and disbursements of its agents and counsel. Upon the occurrence of a Default, but only upon
the occurrence of a Default, the Trustee will have a first lien with right of payment prior to payment on
account of principal of, premium, if any, and interest on any Bond upon the Trust Estate (exclusive of the
proceeds of any drawing under the Credit Facility, proceeds of the remarketing of the Bonds, and funds
held by the Trustee for matured and unpresented Bonds) for the foregoing fees, charges and expenses of
the Trustee. When the Trustee incurs expenses or renders services after the occurrence of an Act of
Bankruptcy with respect to the Hospital, the expenses and the compensation for the services are intended
to constitute expenses of administration under any federal or state bankruptcy, insolvency, arrangement,
moratorium, reorganization or other debtor refief law. The Issuer will have no liability to pay any fees,
charges or other expenses of the Trustee hereinabove mentioned except from the amounts pledged under
this Indenture. The rights of the Trustee under this Section will survive the Trustec's resignation or

removal.
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Section 10.03. Notice to Owners of Bonds if Default Occurs.

I a Default occurs of which the Trustee has been notified as provided in Section 10.01(h) hereof,
or of which by said subsection it is deemed to have notice, then the Trustee will promptly give notice

thereof to the Credit Provider and to the Owner of each Bond.

Section 10.04. Intervention by the Trustee.

the opinion of the Trustee and its counsel has a substantial

bearing on the interests of the Owners of the Bonds, the Trustee may intervene on behalf of the Owners of
the Bonds and will do so if requested in writing by the Credit Provider or the Owners of at least 50% of

the aggregate principal amount of Outstanding Bonds.

In any judicial proceeding which in

Section 10.05. Successor Trustec.

Any corporation or association into which the Trustee may be converted or merged, or with
which it may be consolidated, or to which it may sell or transfer its corporate trust business and assets as a
whole or substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation or transfer to which it is a party, will be and become successor Trustee
hereunder and vested with all of the title to the Trust Estate and all the trusts, powers, discretions,
immunities, privileges and all other matters as was its predecessor, without the execution or filing of any
instrument or any further act, deed or conveyance on the part of any of the parties hereto, anything herein

to the contrary notwithstanding.
Section 10.06. Resignation by the Trustee.

The Trustee and any successor Trustee may at any time resign from the trusts hereby created by
giving thirty (30) days' notice to the Issuer, the Credit Provider, the Remarketing Agent, the Hospital, and
the Owner of ecach Bond. Such resignation will not take effect (i) until the appointment and acceptance of
a successor Trustee or temporary Trustee and the transfer to said successor or temporary Trustee of the
Credit Facility, and (ii) payment in full of all fees and expenses and other amounts payable to the Trustee

pursuant hereto or to the Agreement.
Section 10.07. Removal of the Trustee.

The Trustee may be removed at any time by an instrument or concurrent instruments in writing
delivered to the Trustee and to the Issuer and signed by the Owners of at least a majority in aggregate
principal amount of Outstanding Bonds. Such removal will not take effect until (i) the appointment and
acceptance of a successor Trustee or temporary Trustee and the transfer to said successor or temporary
Trustee of the Credit Facility and (ii) payment in full of all fees and expenses and other amounts payable

to the Trustee pursuant thereto or to the Agreement.

Section 10.08. Appointment of Successor Trustee by Owners of Bonds.

In case the Trustee hereunder resigns or is removed, or is dissolved, or is m the course of
dissolution or liquidation, or otherwise becomes incapable of acting hereunder, or in case it is taken under
the control of any public officer or officers, or of a receiver appointed by a court, a successor may be
appointed by the Owners of at least a majority in aggregate principal amount of Qutstanding Bonds by an
instrument or concurrent instruments in writing signed by such Owners, or by their attorneys-in-fact duly
authorized, a copy of which will be delivered personally or sent by registered mail to the Issuer, the
Hospital and the Credit Provider. In casc of any such vacancy, the Issuer, by an instrument executed by
its official who executed the Bonds or his successor in office, may appoint a temporary Successor Trustee
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to fill such vacancy until a successor Trustee will be appointed by the Owners of Bonds in the manner
above provided; and such temporary successor Trustee so appointed by the Tssuer will immediately and

without further act be superseded by the Trustee appointed by the Owners of Bonds. If no successor

Trustee has accepted appointment in the manner provided in Section 10.09 hereof within sixty (60) days
he Issuer and the Owner of each Bond, the Trustee

after the Trustee has given notice of resignation to t
may petition any court of competent jurisdiction for the appointment of a temporary successor Trustee;

provided that any Trustee so appointed will immediately and without further act be superseded by a
Trustee appointed by the Issuer or the Owners of Bonds as provided above. Every successor Trustee
appointed pursuant to the provisions of this Section will be, if therc be such an institution willing,
qualified and able to accept the trust upon customary terms, a bank with trust powers or trust company
within or without the State, in good standing and having reported capital and surplus of not less than

$50,000,000.
Section 10.09. Acceptance by Successor Trustee.

Every successor Trustee appointed hereunder will execute, acknowledge and deliver to its or his
predecessor and also to the Issuer and the Hospital an instrument in writing accepting such appointment
hereunder and thereupon such successor, without any further act, deed or conveyance, will become fully

vested with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but

its predecessor will, nevertheless, on the written request of the Issuer, or of its successor, execute and

deliver an instrament transferring to such successor all the estates, properties, rights, powers and trusts of
such predecessor hereunder; and every predecessor Trustee will deliver all securities and moneys held by
it as Trustee hereunder to its successor. Should any instrument in writing from the Issuer be required by
any successor Trustee for more fully and certainly vesting in such successor the estate, rights, powers and
duties hereby vested or intended to be vested in the predecessor, any and all such instruments in writing
will, on request, be executed, acknowledged and delivered by the Issuer.

Section 10.10. Appointment of Co-Trustee.

(a) It is the purpose of this Indenture that there be no violation of any law of any jurisdiction

(including particularly the laws of the State) denying or restricting the right of banking corporations or
in such jurisdiction. It is recognized that in case of litigation

associations to transact business as Trustee 1
under this Indenture or the Agreement, and in particuiar in case of the enforcement thereof on Default, or

in case the Trustee deems that by reason of any present or future law of any jurisdiction it may not

exercise any of the powers, rights or remedies herein or therein granted to the Trustee or hold title to the

properties, in frust, as herein granted, or take any other action which may be desirable or necessary in
al individual or institution as a separate or

connection therewith, the Trustee may appoint an addition
Co-Trustee, in which event each and every remedy, power, right, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or intended by this Indenture or the Agreement to be

exercised by or vested in or conveyed to the Trustee with respect thereto will be exercisable by and vest
in such separate or Co-Trustee, butf only to the extent necessary to enable such separate or Co-Trustee to
exercise such powers, rights and remedies, and every covenant and obligation necessary to the exercise
thereof by such separate or Co-Trustee will run to and be enforceable by either of them.

(b) Should any deed, conveyance or instrument in writing from the Issuer be required by the
separate or Co-Trustee so appointed by the Trustee for more fully and certainly vesting in and confirming
to him or it such properties, rights, powers, trusts, duties and obligations, any and all such deeds,
conveyances and instruments in writing will, on request, be executed, acknowledged and delivered by the
Issuer. In case any separate or Co-Trustee, or a successor, dies, becomes incapable of acting, resigns or is
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate or
Co-Trustee, so far as permitted by law, will vest in and be exercised by the Trustee until the appointment
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“Trustee appointed by the Trustee pursuant to this
1l powers, rights and remedies vested in the
“Trustee had been made.

of a successor to such separate or Co-Trustee. Any Co
Section may be removed by the Trustee, in which case a
Co-Trustee will again vest in the Trustee as if no such appointment of a Co

Section 10.11. Successor Remarketing Agent.

(a) Any corporation or association into which the Remarketing Agent may be converted or
merged, or with which it may be consolidated, or to which it may sell or transfer its municipal bond
underwriting business and assets as a whole or substantially as a whole, or any corporation or association
resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party, will be
and become the successor Remarketing Agent hereunder, without the execution or filing of any
instrument or any further act, deed or conveyance on the part of any of the parties hereto, anything herein

to the contrary notwithstanding.

) The Remarketing Agent may at any time resign by giving thirty (30) days' notice to the
Issuer, the Trustee, the Credit Provider and the Hospital. Such resignation will not take effect until the
appointment and acceptance of a successor Remarketing Agent.

(c) The Remarketing Agent may be removed at any time by an instrument in writing
delivered to the Trustee by the Hospital, with the prior writien approval of the Credit Provider. In no
event, however, will any removal of the Remarketing Agent take effect until a successor Remarketing
Agent has been appointed and such successor Remarketing Agent has accepted such appointment.

(d) In case the Remarketing Agent resigns or is removed, or is dissolved, or is in the course
of dissolution or liquidation, or otherwise becomes inicapable of acting as Remarketing Agent, or in case it
is taken under the control of any public officer or officers, or of a receiver appointed by a court, a
successor may be appointed by the Hospital with the prior written approval of the Issuer and the Credit
Provider. Every successor Remarketing Agent appointed pursuant to the provisions of this Section will
be, if there be such an institution willing, qualified and able to accept the duties of the Remarketing Agent
upon customary terms, a bank or trust company O aiy entity, within or without the State, in good
standing and having reported capital and surplus of not less than $10,000,000 and having general
obligation indebtedness rated Baa3/Prime-3 or better by Moody's (or a substantially equivalent rating by
such other rating agency then providing the rating borne by the Bonds). Written notice of such
appointment will immediately be given by the Hospital to the Trustee and the Trustee will cause written
notice of such appointment to be given to the Owners of the Bonds. Any successor Remarketing Agent
will exccute and deliver an instrument accepting such appointmert and thereupon such successor, without
any further act, deed or conveyance, will become fully vested with all rights, powers, duties and
obligations of its predecessor, with like effect as if originally named as Remarketing Agent, but such
predecessor will nevertheless, on the written request of the Hospital, the Trustee or the Issuer, or of the
successor, execute and deliver such instruments and do such other things as may reasonably be required

to more fully and certainly vest and confirm in such successor all rights, powers, duties and obligations of

such predecessor. If no successor Remarketing Agent has accepied appointment in the manner provided

above within 90 days after the Remarketing Agent has given notice of its resignation as provided above,
the Remarketing Agent may petition any court of competent jurisdiction for the appointment of a
temporary successor Remarketing Agent; provided that any Remarketing Agent so appointed will
immediately and without further act be superseded by a Remarketing Agent appointed by the Hospital as

provided above.
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Section 10.12. Notice to Rating Agencies.

The Trustee will provide Fitch, Moody's or S&P, as appropriate, 50 long as amy of such rating
agencies provide the rating borne by the Bonds, with prompt written notice following the effective date of
such event of (i) any successor Trustee and any successor Remarketing Agent, (ii) any Credit Provider of
a Substitute Credit Facility, (iii) any material amendments to this Indenture, the Agreement or the Credit
Facility, (iv)the expiration, termination or extension of any Credit Facility, (v) the exercise of a
Conversion Option, (vi) the occurrence of 3 Mandatory Purchase Date (unless such Mandatory Purchase
Date is a day immediately following the end of a Calculation Period), (vii) the redemption of the Bonds or
the payment of the Bonds at maturity, (viii) the defeasance of the Bonds, or (ix) the acceleration of the
Bonds. In addition, the Trustee will provide Fitch, Moody's and/or S&P, as appropriate, so long as any of
such rating agencies provide the rating borne by the Bonds, with any other information which the rating
agency may reasonably request in order to maintain the rating on the Bonds.

ARTICLE XI
SUPPLEMENTAL INDENTURES
Section 11.01. Supplemental Indentures Not Requiring Consent of Owners of Bonds.

The Issuer and the Trustee may, with the consent of the Credit Provider and upon receipt of an
opinion of Bond Counsel to the effect that the proposed supplemental indenture will not adversely affect
the excludability of interest on the Bonds from gross income for federal income tax purposes and is
authorized by this Indenture, and without consent of, or notice to, amy of the Owners of Bonds, enter into
an indenture or indentures supplemental to this Indenture for any one or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Indenture;

(b) To grant to or confer upon the Trustee for the benefit of the Owners of Bonds any
additional rights, remedies, powers or authorities that may lawfully be granted to or conferred
upon the Owners of Bonds or the Trustee;

{c) To subject to this Indenture additional revenues, properties or collateral;

(d) To modify, amend or supplement this Indenture or any indenture supplemental
hereof in such marmer as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939, as amended, or any similar federal statute hereafter in effect or to permit the
qualification of the Bonds for sale under the securities laws of any of the states of the United

States of America;

(e) To evidence the appointment of a separate or Co-Trustee or the succession of a
new Trustee hereunder;

() To correct any description of, or to reflect changes in, any of the properties
comprising the Trust Estate;

(g) To make any revisions of this Indenture that are required by Fitch, Moody's or
S&P in order to obtain or maintain an investment grade rating on the Bonds, including without
limitation changes necessary to maintain an investrent grade rating upon and after a conversion
of the Interest Period to a Commercial Paper Period or Long Term Period;
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(h) To make any revisions of this Indenture that are necessary in connection with the
Hospital or the Issuer furnishing a Credit Facility;

(i) To provide for an uncertificated system of registering the Bonds or to provide for
changes to or from the Book-Entry System;

(0 To effect any other change herein which, in the judgment of the Trustee, 1s not to
the prejudice of the Trustee or the Owners of Bonds; or :

k) To make revisions to this Indenture that become effective only upon, and in
comnection with, the remarketing of all of the Bonds then Qutstanding.

In the event Fitch, S&P and/or Moody's has issued a rating of any of the Bonds, Fitch, S&P
and/or Moody's, as the case may be, will receive prior written notice from the Trustee of the proposed
amendment but such notice will not be a condition of the effectiveness of such amendment.

Section 11.02. Supplemental Indentures Requiring Consent of Owners of Bonds.

Exclusive of supplemental indentures permitted by Section 11.01 hereof and subject to the terms
and provisions contained in this Section, and not otherwise, the Credit Provider and the Owners of not
less than a majority in aggregate principal amount of the Outstanding Bonds will have the right, from
time to time, anything contained in this Indenture to the contrary notwithstanding, to consent to and
approve the execution by the Issuer and the Trustee of such other indenture or indentures supplemental
hereto as deemed necessary and desirable for the purpose of medifying, altering, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained in this Tndenture or in any
supplemental indenture; provided that nothing in this Section or in Section 11.01 hereof contained will
permit, or be construed as permitting, without the consent of the Credit Provider and the Owners of all
Bonds Outstanding, (a) an extension of the maturity of the principal of, or the interest on, any bond issued
hereunder, or (b) a reduction in the principal amount or Purchase Price of, or redemption premium on, any
Bond or the rate of interest thereon, or {c) a privilege or priority of any Bond or Bonds over any other

Bond or Bonds, or (d) a reduction in the aggregate principal amount of the Bonds required for consent to

such supplemental indentures or any modifications or waivers of the provisions of this Indenture or the
ty with the lien of this Indenture on

Agreement, or (e) the creation of any lien ranking prior to or on a pari
the Trust Estate or any part thereof, except as hereinbefore expressly permitted, or (f) the deprivation of

the Owner of any Outstanding Bond of the lien hereby created on the Trust Estate.

If at any time the [ssuer requests the Trustee to enter into any such supplemental indenture for
any of the purposes of this Section, the Trustee will, upon being satisfactorily indemnified with respect to
expenses, cause notice of the proposed execution of such supplemental indenture to be given to the Credit
Provider and to the Owners of the Bonds as provided in Section 3.03 of this Indenture; provided, that
prior to the delivery of such notice, the Trustee may require that an opinion of Bond Counsel be furnished
to the effect that the supplemental indenture complies with the provisions of this Indenture and will not
adversely affect the excludability of interest on the Bonds from gross income for federal mcome tax
purposes. Such notice will briefly set forth the nature of the proposed supplemental indenture and will
state that copies thereof are on file at the Principal Office of the Trustee for inspection by all Owners of
Bonds. If, within 60 days or such longer period as prescribed by the Issuer following such noftice, the
Credit Provider and the Owners of not less than a majority in aggregate principal amount of the Bonds
Outstanding (except for those Supplemental Indentures requiring the consent of the Credit Provider and
the Owners of all Bonds Outstanding as described above) at the time of the execution of any such
supplemental indenture have consented to and approved the execution thereof as herein provided, no
Owner of any Bond will have any right 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
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restrain the Trustee or the Issuer from executing the same Or from taking any action pursuant to the
provisions thereof. Upon the execution of any such supplemental indenture as in this Section permitted
and provided, this Indenture will be and be deemed to be modified and amended in accordance therewith.

In the event Fitch, S&P and/or Moody's has issued a rating of any of the Bonds, Fitch, S&P
and/or Moody's, as the case may be, will receive prior written notice from the Trustee of the proposed
amendment but such notice will not be a condition of the effectiveness of such amendment.

During any Credit Facility Period, the Credit Provider will be deemed the Owner of the Bonds for
the purpose of this Section 11.02; provided however that the Credit Provider will not, by virtue of being
deemed the Owner of the Bonds for purposes of this Section 11.02, be permitted to {(a) extend the
maturity of the principal of, or the interest on, any bond issued hereunder, or (b) reduce the principal
amount or Purchase Price of, or redemption premium on, any Bond or the rate of interest thereon, or
(¢) create a privilege or priority of any Rond or Bonds over any other Bond or Bonds, or (d) reduce the
aggregate principal amount of the Bonds required for consent to such supplemental indentures or any
modifications or waivers of the provisions of this Indenture or the Agreement, without the consent of the

Owners of all Bonds Qutstanding.
Section 11.03. Consent of the Hospital.

Anything herein to the conirary notwithstanding, 2 supplemental indenture under this Article will
not become effective unless and until the Hospital has consented to the execution and delivery of such
supplemental indenture. In this regard, the Trustee will cause notice of the proposed execution of any
such supplemental indenture together with a copy of the proposed supplemental indenture to be mailed to
the Hospital at least 15 Business Days prior to the proposed date of execution and delivery of any such

supplemental indenture.

Section 11.04. Execution of Amendments and Supplements by Trustee.

The Trustee will not be obligated to sign any amendment or supplement to this Indenture or the
Bonds pursuant to this Article if the amendment or supplement, in the judgment of the Trustee, could
adversely affect the rights, duties, liabilities, protections, privileges, indemnities or immunities of the
Trustee. In signing an amendment or supplement, the Trustee will be entitled to receive, and will be fully
protected in relying on, an opinion of Bond Counsel stating that such amendment or supplement is
authorized by this Indenture, and will not adversely affect the exclusion of interest on the Bonds from

gross income for federal income tax purposes.

ARTICLE X11
AMENDMENT OF AGREEMENT
Section 12.01.  Amendments to Agreement Not Requiring Consent of Owners of Bonds.

The Issuer and the Trustee may, with the consent of the Credit Provider (during any Credit
Facility Period) and upon receipt of an opinion of Bond Counsel to the effect that the proposed
amendment will not adversely affect the excludability of interest on the Bonds from gross income for
federal income tax purposes and is authorized by this Indenture, and without the consent of or notice to
the Owners of Bonds, consent to any amendment, change or modification of the Agreement as may be
required (i) by the provisions of the Agreement, (ii) for the purpose of curing any ambiguity or formal
defect or omission in the Agreement, (iii) so as to more precisely identify the Project, or to substifute or
add additional improvements or equipment to the Project or additional rights or interests in property
acquired in accordance with the provisions of the Agreement, (iv) to enter into an indenture or indentures
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supplemental hereto as provided in Section 11.01 hereof, (v) to make any revisions that ar¢ required by
Fitch, Moody's and/or S&P in order to obtain or maintain an investment grade rating on the Bonds, (vi) in
connection with any other change therein which, in the judgment of the Trustee, is not to the prejudice of
the Trustee or the Owners of Bonds or (vii) to make revisions thereto which will be effective only upon,
and in connection with, the remarketing of all of the Bonds then Qutstanding.

Section 12.02. Amendments to Agreement Requiring Consent of Owners of Bonds.

Except for the amendments, changes or modifications as provided in Section 12.01 hereof, neither
the Tssuer nor the Trustee will consent to any other amendment, change or modification of the Agreement
without mailing of notice and the written approval or consent of the Credit Provider (during any Credit
Facility Period) and the Owners of a majority in aggregate principal amount of the Outstanding Bonds,
provided that the consent of the Credit Provider and the Owners of all Bonds Outstanding 1s required for
any amendment, change or modification of the Agreement that would permit the termination or
cancellation of the Agreement or a reduction in or postponement of the payments under the Agreement or
any change in the provisions relating to payment {hereunder. If at any time the Issuer and the Hospital
request the consent of the Trustee to any such proposed amendment, change or modification of the
Agreement, the Trustee will, upon being satisfactorily indemnified with respect to expenses, cause notice
of such proposed amendment, change or modification to be given in the same manner as provided by
Section 11.02 hereof with respect to supplemental indentures; provided, that prior to the delivery of such
notice or request, the Trustee and the Issuer may require that an opinion of Bond Counsel be furnished to
the effect that such amendment, change or modification complies with the provisions of this Indenture
and will not adversely affect the excludability of interest on the Bonds from gross income for federal
income tax purposes. Such notice will briefly set forth the nature of such proposed amendment, change
or modification and will state that copies of the instrument embodying the same are on file at the Prineipal

Office of the Trustee for inspection by all Owners of Bonds.

During any Credit Facility Period, the Credit Provider will be deemed the Owner of the Bonds for
the purpose of this Section 12,02.

ARTICLE XHI
MISCELLANEOUS

Section 13.01. Consents of Owners of Bonds.

Any consent, request, direction, approval, obj ection or other instrument required by this Indenture
to be signed and executed by the Owners of Bonds may be in any number of concurrent documents and
may be executed by such Owners of Bonds in person or by agent appointed in writing. Proof of the
execution of any such consent, request, direction, approval, objection or other instrument or of the written
appointment of any such agent or of the ownership of Bonds, if made in the following manner, will be
sufficient for any of the purposes of this Indenture, and will be conclusive in favor of the Trustee with
regard to any action taken by it under such request or other instrument. The fact and date of the execution
by any person of any such fnstrument or writing may be proved by the affidavit of a wiiness of such
execution or by an officer authorized by law to take acknowledgments of deeds certifying that the person
signing such instrument or writing acknowledged to him the execution thereof. The fact of ownership of
Bonds and the amount or amounts, numbers and other identification of such Bonds, and the date of
owning the same will be proved by the registration books of the Issuer maintained by the Trustee pursuant

to Section 2.14 hereof.

52 ATLANTA:5230203.2



Section 13.02. Limitation of Rights.

herein expressly conferred, nothing expressed or mentioned in or
Bonds is intended or may be construed to give to any person or
e Credit Provider and the Owners of the Bonds, any legal or
h respect to this Indenture or any covenants, conditions and

11 of the covenants, conditions and provisions hereof
o, the Credit Provider

With the exception of any rights
to be implied from this Indenture or the
company other than the parties hereto, th
equitable right, remedy or ¢laim under or wit

provisions herein contained; this Indenture and a
being intended to be and being for the sole and exclusive benefit of the parties heret

and the Owners of the Bonds as herein provided.

Section 13.03. Severability.

or deemed to be or is, in fact, illegal, inoperative or

If any provision of this Indenture is held
rovision or provisions herein contained or render the

unenforceable, the same will not affect any other p
same invalid, inoperative or unenforceable to any extent whatever.

Section 13.04. Notices.

Any notice, request, complaint, demand, communication or other paper will be sufficiently given

and will be deemed given when delivered or mailed by registered or certified mail, postage prepaid or

sent by telegram, addressed as follows:
If to the Issuer:

Hospital Authority of Albany-Dougherty County, Georgia
c/o Perry & Walters

212 North Westover Blvd.

Albany, Georgia 31708

Atiention: James E. Reynolds, Jr.

If to the Bank:

JP Morgan Chase Bank, N.A.
3475 Piedmont Road NE, Floor 18
Atlanta, Georgia 30305

Attention; Ebony Gurndy

If to the Trustee:

{U.S. Bank National Association]
1349 W. Peachtree St., Suite 1050
Atlanta, Georgia 30309

Attention: Corporate Trust Services

If to the Hospital:

Phoebe Putney Memorial Hospital, Inc.
417 Third Avenue

Albany, Georgia 31703-6801
Attention: Chief Financial Officer
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A duplicate copy of each notice required to be given hereunder by any person listed above wili

also be given to the others. The Issuer, the Hospital, the Trustee, the Remarketing Agent and the Credit

Provider (including the issuer of any Substitute Credit Facility), may designate any further or different
addresses to which subsequent notices, certificates or other communications are to be sent. Except for
those writings requiring original signatures, ainy written notice, instruction or confirmation required

hereunder may be provided by telex, telegraph or facsimile transmission.
Section 13.05. Payments Due on Saturdays, Sundays and Holidays.

e date of maturity of interest on or principal of the Bonds or the date fixed for
s Day, then payment of principal, Purchase Price,
h date but may be made on the next succeeding
de on the date of maturity or the date fixed for

In any case where th
purchase or redemption of any Bonds is not a Busines
premium, if any, or interest need not be made on suc
Business Day with the same force and effect as if ma
purchase or redemption.

Section 13.06. Counterparts.

This Indenture may be simultancously executed in several counterparts, each of which will be an
original and all of such will constitute but one and the same instrument.

Section 13.07. Applicable Provisions of Law.

This Indenture will be governed by and construed in accordance with the laws of the State. It is
the intention of the Issuer and the Trustee that the situs of the trust created by this Indenture be, and it be
administered, in the state in which is located the principal office of the Trustee from time to time acting

under this Indenture.

Section 13.08. Rules of Interpretation.

o Sections or Articles are to be construed as
ginally executed. Use of the words "herein,”
and other equivalent words refer to this

Unless expressly indicated otherwise, references t
references to Sections or Articles of this instrument as ori
"hereby," "hereunder," "hereof," "hereinbefore," "hereinafter"
Indenture and not solely to the particular portion in which such word is used.

Section 13.09. Captions.

The captions and headings in this Indenture are for convenience only and in no way define, limit
or describe the scope or intent of any provisions or Sections of this Indenture.

Section 13.10. No Personal Liability.

Notwithstanding anything to the contrary contained herein or in any of the Bonds or the
Agreement, or in any other instrument or document executed by or on behalf of the Issuer in connection
herewith, no stipulation, covenant, agreement or obligation contained herein or therein will be deemed or
construed to be a stipulation, covenant, agreement or obligation of any present or future member,
commissioner, director, trustee, officer, employee or agent of the Issuer, or of any incorporator, member,
commissioner, director, trustee, officer, employee or agent of any successor 10 the Issuer, in any such
person's individual capacity, and no such person, in his individual capacity, will be liable personally for
any breach or non-observance of or for any failure to perform, fulfill or comply with any such
stipulations, covenants, agreements or obligations, por may any recourse be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds or for any claim based thereon or on any
such stipulation, covenant, agreement or obligation, against any such person, in his individual capacity,
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or equity, statute

either directly or through the Issuer or any successor to the Issuer, under any rule of law
1 such liability of

or constitution or by the enforcement of any assessment or penalty or otherwise, and al
any such person, in his individual capacity, is hereby expressly waived and released.

Section 13.11. Certain References Ineffective Except During a Credit Facility Period.

iod immediately after a Credit Facility
edit Provider stating that all amounts
been paid in full, all references to the
Indenture and the

Except during a Credit Facility Period and during the per
Period until receipt by the Trustee of a certificate from the Cr
payable to the Credit Provider under the Credit Agreement have
Credit Provider, the Credit Agreement or the Credit Facility in the Agreement, this

Bonds will be ineffective.
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IN WITNESS WHEREOQF, the Issuer has caused these presents to be executed in its name by its
duly authorized official; and to evidence its acceptance of the trusts hereby created, the Trustee has
caused these presents to be executed in its corporate name and with its corporate seal hereunto affixed and

attested by its duly authorized officer, as of the date first above written.

HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
COUNTY, GEORGIA

(SEAL)
By:

Chairman

Attest:

By:
Secretary

(Signature Page to Indenture of Trust)
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[U.S. BANK NATIONAL ASSOCIATION], as Trustee

By:

Authorized Officer

(Signature Page to Indenture of Trust)
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EXHIBIT "A"

FORM OF BOND
[NOT FOR USE WITH BANK RATE PERIOD]

Unless this Bond is presented by an authorized representative of DTC to the Trustee for
registration of transfer, exchange, or payment, with respect to any Bond issued that is registered in the
name of CEDE & Co. or in such other name as is requested by an authorized representative of DTC (and
any payment is made to CEDE & Co. or to such other entity as is requested by an authorized
representative of DTC), any transfer, pledge, or other use hereof for value or otherwise by or to any
person is wrongful inasmuch as the registered owner hereof, CEDE & Co., has an interest herein. Each
Bond certificate will remain in the Trustee's custody subject to the provisions of the FAST Balance
Certificate Agreement currently in effect between the Trustee and DTC - FAST Agreement.

No.
UNITED STATES OF AMERICA
HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY COUNTY, GEORGIA
REFUNDING REVENUE ANTICIPATION CERTIFICATES
(PHOEBE PUTNEY MEMORIAL HOSPITAL),
SERIES 2010A
Maturity Date Dated Date CUsIP Interest Period
[FOR COMMERCIAL PAPER PERIOD ONLY]
Interest Rate Number of Days in Mandatory Tender and ~ Amount of Interest Due
I Calculation Period Interest Payment Date for Calculation Period
REGISTERED OWNER:
PRINCIPAL AMOUNT:

The Hospital Authority of Albany-Dougherty County, Georgia (the mgsuer'), for value received,
promises to pay from the source and as hereinafter provided, to the Registered Owner identified above on
the Maturity Date set forth above, upon surrender hereof, the Principal Amount set forth above, and in

like manner to pay interest on said sum as provided in this Bond.

1. Indenture; Loan Agreement. This Bond is one of an authorized issue of bonds (the

"Bonds™), limited to up to $99,000,000 in principal amount, issued under the Indenture of Trust dated as

of July 1, 2010 (the "Indenture"), between Hospital Authority of Albany-Dougherty County, Georgla (the
"ssuer") and U.S. Bank National Association, as trustee (the "Trustee"). The terms of the Bonds include
those in the Indenture. Registered Owners are referred to the Indenture for a statement of those terms.

A-l
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Capitalized terms used herein and not otherwise defined have the meanings ascribed to them in the
Indenture. :

The Issuer will lend the proceeds of the Bonds to Phocbe Putney Memorial Hospital, Inc. (the
"Hospital"), pursuant to a Loan Agreement dated as of July 1, 2010 (the " Agreement"), between the Issuer
and the Hospital. The Hospital will use the proceeds of the Bonds to finance the cost of making specific
additions, extensions and improvements to its facilities and to pay the costs of issuance of the Bonds. The
Hospital has agreed in the Agreement to pay the Issuer amounts sufficient to pay all amounts coming due
on the Bonds, and the Issuer has assigned its rights to such payments under the Agreement to the Trustee

as security for the Bonds.

The Indenture and the Agreement may be amended, and references to them include any
amendments.

The Issuer has established a Book Entry system of registration for the Bonds. Except as
specifically provided otherwise in the Indenture, CEDE & Co., as nominee of the depository trust
company, a New York corporation ("DTC"), will be the registered owner and will hold the Bonds on
behalf of cach Beneficial Owner thereof. By acceptance of a confirmation of purchase, delivery or
transfer, each Beneficial Owner of the Bonds will be deemed to have agreed to such arrangement. CEDE
& Co., as registered owner of the Bonds, may be treated as the owner of it for all purposes.

2. Source of Payments. This Bond and the series of Bonds of which 1t forms a part are
issued pursuant to and in full compliance with the Hospital Authorities Law, 0.C.G.A. §31-7-70 et seq.,
as amended (the "Act"). THIS BOND AND THE ISSUE OF WHICH IT IS A PART AND THE PREMIUM, IF ANY,
AND INTEREST HEREON ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE
REVENUES AND RECEIPTS DERIVED FROM THE AGREEMENT, INCLUDING PAYMENTS RECEIVED
THEREUNDER, WHICH PAYMENTS, REVENUES AND RECEIPTS HAVE BEEN PLEDGED AND ASSIGNED TO THE
TRUSTEE TO SECURE PAYMENT OF THE BONDS. THE BONDS, THE PREMIUM, IF ANY, AND THE INTEREST
THERFON SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR A PLEDGE OF THE FAITH AND CREDIT OF THE
STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER. NEITHER THE
STATE OF GEORGIA NOR ANY' POLITICAL QUBDIVISION THEREOF, INCLUDING THE ISSUER, SHALL BE
OBLIGATED TCO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, CR INTEREST ON THE BONDS OR OTHER COSTS
INCIDENT THERETO EXCEPT FROM THE REVENUES AND RECEIPTS PLEDGED THEREFOR, AND NEITHER THE
FAITH AND CREDIT OF THE ISSUER, THE STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION OF THE STATE
OF GEORGIA, NOR THE TAXING POWER OF THE STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION
THERECF, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE
BONDS OR OTHER COSTS INCIDENT THERETO. THE ISSUER HAS NO TAXING POWER.

[FOR CREDIT FACILITY PERIOD ONLY]

The Bonds are secured by a Credit Facility issued by (the "Credit Provider"), in

favor of the Trustee. This Credit Facility entitles the Trustee 1o draw an amount sufficient to pay the

principal of the Bonds and up to __ days’ interest acerued on the Bonds at a maximum rate per annum of

__ %. Unless extended by the Credit Provider in accordance with its terms, the Credit Facility expires on

, or on the earlier occurrence of events specified therein. On its expiration, or in the event

the Hospital has provided another Credit Facility meeting the requirements of the Indenture, the Bonds
will be subject to mandatory tender for purchase as more fully described below.

3. Interest Rate. Interest on this Bond will be paid at the lesser of (a) a Daily Rate, a
Weekly Rate, a Commercial Paper Rate or a Long Term Rate as selected by the Hospital and as
determined in accordance with the Indenture and (b) the maximum rate permitted by law or, when a
Credit Facility supports the Bonds, such lower maximum rate as may be specified in the Credit Facility.
Interest will initially be payable at the Bank Rate, as set forth in the Indenture. The Hospital may direct a
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change in the interest rate determination m
change between the Daily Rate and the

mandatory tender for purchase on the effective date of such change.

When interest is payabie at (a) a Daily
computed on the basis of the actual number of
may be, (b) a Long Term Rate, it will be computed o

months.

4.

principel of this Bond from the |
has been paid or duly provided fo
the entire principal amount of this Bord is paid or duly
in the first column below, interest accrued during the perio
column will be paid on the date (an "Interest Payment Date

Interest Payment and Recor
ast date to which interest was paid or duly pr
r, from the date of initial authentication and delivery of the Bonds, until
provided for. When interest is payable at the rate
d (an "Accrual Period") shown in the second
"} in the third column to holders of record on

the date (a "Record Date") in the fourth column:

Interest Period

Daily

Weekly

Commercial
Paper

Long Term

* If the Conversion Date does not coincide with the first
Period, then the first day of such Accrual Period will be the Conversion Date,

Accrual Period*

Calendar Month

First Wednesday of each
month through the first
Tuesday of the mnext
succeeding month

From 1 to 270 days as
determined for each Bond
pursuant to the Indenture
("Calculation Period")

Six-month  period  or
portion thereof beginning
on the Conversion Date
and ending on the last day
of the sixth calendar month
following (and including)
the month in which the
Conversion Date occurs
and each six-month period
thereafter

condition will be as set forth in the above Table.

5.

Conversion Option. The Hospital has the op
change in the type of Interest Period to another type of Interest

Remarketing Agent written instructions setti
Period and (iii) whether such Interest Period will be a Credit Facility

with the terms of the Indenture.

ng forth (i

Inferest Payment Date

Fifth Business Day of the
next month

First Wednesday of each
month

First day following
Calculation Period

First day of the seventh
calendar month following
(and including) the month
in which the Conversion
Date occurs and the first
day of every sixth month
thereafter

ethod from time to time. A change in the method, other than a
Weekly Rate, will result in the Bonds becoming subject to

Rate, Weekly Rate or Commercial Paper Rate, it will be
days elapsed over a year of 365 or 366 days, as the case
n the basis of a 360-day year of twelve 30-day

d Dates. Interest will accrue on the unpaid portion of the
ovided for or, if no interest

Record Date

Last Business Day of
the Accrual Period

Last Business Day
before Interest Payment
Date

Last Business Day
before Interest Payment
Date

Fifteenth of the month
before the Interest
Payment Date

day of the Accrual Period for the new Interest

but all other terms and

tion {the "Conversion Option") to direct a
Period by delivering to the Trustee and the
) the Conversion Date, (ii) the new type of Interest
Period and otherwise complying
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6. Method of Payment. The Trustee will be the registrar and paying agent for the Bonds.
Holders must surrender Bonds to the Trustee to collect principal and premium, if any, al maturity or upon
redemption and to collect the purchase price for Bonds tendered for purchase as described in paragraphs 7
or 8, below. Interest on Bonds bearing interest at a Commercial Paper Rate is payable only after
presentation of such Bonds to the Trustee, unless a Book-Entry System is in effect with respect to such
Bonds. Subject to the preceding sentence, interest on the Bonds will be paid to the Registered Owner
hereof as of the Record Date by check mailed by first-class mail on the Interest Payment Date to such
holder's registered address or, with respect to Bonds bearing interest at a Daily Rate, Weekly Rate or
Commercial Paper Rate, by wire transfer to an account in the continental United States if the holder
provides the Registrar with a written request therefor and the account address at least five Business Days
before the Record Date. A holder of $1,000,000 or more in principal amount of Bonds may be paid
interest at a Long Term Rate by wire transfer to an account in the continental United States if the holder
makes a written request of the Registrar at least five Business Days before the Record Date specifying the
account address. Notices requesting wire transfers may provide that they will remain in effect for later
interest payments until changed or revoked by another written notice. Principal and interest will be paid
in money of the United States that at the time of payment is legal tender for payment of public and private
debts or by checks or wire transfers payable in such money. If any payment on the Bonds is due on a
non-Business Day, such payment will be made on the next Business Day, and no additional interest will
accrue as a result.

7. Mandatory Tender for Purchase of Bonds on Mandatory Purchase Dates. The Bonds will
be subject to mandatory tender by the Registered Owners thereof for purchase on (a) each Conversion
Date other than a conversion between the Daily Period and the Weekly Period, (b) each day immediately
following the end of a Calculation Period, (c) the first day of any Long Term Period, (d) the Interest
Payment Date immediately before the Credit Facility Termination Date, (e) the Interest Payment Date
concurrent with the effective date of a Substitute Credit Facility, and (f) the first Interest Payment Date
following the occurrence of a Determination of Taxability for which the Trustee can give notice of
mandatory tender in accordance with the Indenture {each a "Mandatory Purchase Date").

Except when the Bonds are subject to mandatory tender on a day immediately following the end
of a Calculation Period, the Trustee will deliver or mail by first class mail a notice in substantially the
form required by the Indenture at least fifteen days prior to the Mandatory Purchase Date. When the
Bonds are subject to mandatory tender for purchase on the day immediately following the end of a
Calculation Period, the Trustee is not required to deliver or mail any notice to the Registered Owners of

the Bonds.

Any notice given by the Trustee as provided above will be conclusively presumed to have been
duly given, whether or not the Registered Owner receives the notice. Failure to mail any such notice, or
the mailing of defective notice, to any Registered Owner, will not affect the proceeding for purchase as to

any Registered Owner to whom proper notice is mailed.

On each Mandatory Purchase Date, Registered Owners of Bonds will be required to tender their
Bonds to the Trustee for purchase by 10:30 A.M. New York City time at a purchase price equal to 100%
of the principal amount of the Bonds tendered or deemed tendered, and any such Bonds not so tendered
on the Mandatory Purchase Date, for which there has been irrevocably deposited in trust with the Trustee
an amount of moneys sufficient to pay said purchase price of the Untendered Bonds, will be deemed to
have been purchased pursuani to the Indenture. In the event of a failure by a Registered Owner of Bonds
to tender its Bonds on or prior to the Mandatory Purchase Date by the requisite time, said Registered
Owner will not be entitled to any payment (including any interest to accrue subsequent to the Mandatory
Purchase Date) other than said purchase price for such Untendered Bonds, and any Untendered Bonds
will no longer be entitled to the benefits of the Indenture, except for the purpose of payment of said

purchase price therefor.
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8. Demand Purchase Option. Any Bond bearing interest at the Daily Rate or the Weekly
Rate will be purchased from the Registered Owners thereof at a purchase price equal to 100% of the
principal amount of the Bond tendered or deemed tendered, plus accrued and unpaid interest thercon to

the date of purchase, as provided below:

While the Book-Entry System is not in effect, upon: (a) delivery to the Trustee at its Principal
Office and to the Remarketing Agent at its Principal Office of a written notice (said notice to be
irevocable and effective upon receipt) which (i) states the aggregate principal amount and Bond numbers
of the Bonds to be purchased; and (ii) states the date on which such Bonds are to be purchased (the
"Tender Date"); and (b) delivery to the Trustee at its Delivery Office at or prior to 10:30 A.M. New York
City time on the date designated for purchase in the notice described in (a) above of such Bonds to be
purchased, with an appropriate endorsement for transfer or accompanied by a bond power endorsed in
blank. Furthermore, such Tender Date may not be prior to the seventh day next succeeding the date of

delivery of the notice unless the Daily Period is in effect.

While the Book-Eniry System is in effect, the ownership interest of a Beneficial Owner of a Bond
or portion thereof in an authorized denomination will be purchased at the purchase price described above
if such Beneficial Owners causes the Participant through whom such Reneficial Owner holds such Bonds
to (a) deliver to the Trustee at its Principal Office and to the Remarketing Agent at its Principal Office a
notice which (i) states the aggregate amount of the beneficial ownership interest to be purchased, and
(ii) specifies the Tender Date; and (b} on the same date as delivery of the notice referred to in (a) above,
deliver a notice to DTC (the "Securities Depository”) irrevocably instructing it to transfer on the
registration books of the Securitics Depository the beneficial ownership interests in such Bond or portion
thereof to the account of the Trustee, for settlement on the purchase date on a "free delivery" basis with a
copy of such notice delivered to the Trustee on the same date. Furthermore, such Tender Date may not be

prior to the seventh day next succeeding the date of delivery of the notice unless the Daily Period is in
effect.

"Tender Date" means (a) during any Daily Period, any Business Day, (b) during any Weekly
Period, the seventh day (unless such day is not a Business Day, in which case the next Business Day)
following receipt by the Trustee of notice from the Registered Owner that such Registered Owner has

elected to tender Bonds.

9, Extraordinary Redemption. During any Long Term Period, the Bonds are subject 1o
redemption in whole by the Issuer, at the option of the Hospital, at a redemption price of 100% of the
Qutstanding principal amount thereof plus accrued interest to (but not including) the redemption date, in
the event all or substantially all of the Project has been damaged or destroyed, or there occurs the
condemnation of all or substantially all of the Project or the taking by eminent domain of such use or
control of the Project as to render it, in the judgment of the Hospital, unsatisfactory for its intended use

for a period of time longer than one year.

10. Optional Redemption by the Hospital. During any Daily Period or Weekly Period, the
Bonds are subject to redemption by the Issuer, at the option of the Hospital, in whole at any time or in
part on any Interest Payment Date, less than all of such Bonds to be selected by lot or in such other
manner as the Trustee determines, at a redemption price of 100% of the Qutstanding principal amount

thereof plus accrued interest to (but not including) the redemption date.

On any Conversion Date or on the day following the end of a Calculation Period if such day is the
end of the Calculation Period for all Bonds, the Bonds are subject to redemption by the Issuer, at the
option of the Hospital, in whole or in part, less than all such Bonds to be selected by lot or in such other
manner as the Trustee determines, at a redemption price of 100% of the Outstanding principal amount

thereof plus accrued interest to (but not including) the redemption date.
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" During any Long Term Period, the Bonds are subject to redemption by the Issuer, af the option of
the Hospital, after the No-Call Period, in whole or in part at any time, the maturities of Bonds to be
redeemed to be selected by the Hospital (and within any maturity by lot or in such other manner as the
Trustee determines)(except as otherwise provided in Section 3.06 hereof), at the redemption price of

100% of the principal amount thereof plus accrued interest to (but not including) the redemption date.

"No-Call Period" means, with respect to a Long Term Period less than or equal to 5 years, the
period ending on the day prior to the first day of the 24th calendar month from the beginning of such
Long Term Period; with respect to a Long Term Period greater than 5 years but less than or equal to 10

he first day of the 60th calendar month from the beginning of

years, the period ending on the day prior to t
such Long Term Period; and with respect to a Long Term Period greater than 10 years, the period ending

on the day prior to the first day of the 72nd calendar month from the beginning of such Long Term
Period.

11. Mandatory Sinking Fund Redemption. The Ronds are subject to mandatory sinking fund
ach year listed below, at a redemption price equal to 100% of the

redemption in part on September 1 in ¢
n date, in the principal amount

principal amount redeemed plus acorued interest thereon to the redemptio
set forth below next to such year:

September 1 September 1
_of the Year Principal Amount of the Year Principal Amount

The amount of the applicable sinking fund installment for any particular date and maturity may
be reduced by the principal amount of any Bonds which prior to said date have been redeemed (otherwise
than through the operation of the sinking fund) and cancelled and not theretofore applied as a credit
against a sinking fund installment. Such reductions, if any, will be applied in such year or years

determined by the Hospital.

In the event any of the Bonds or portions thereof are called for redemption as aforesaid, Notice of
the call for redemption will be given by the Trustee by mailing a copy of the redemption notice (a) by first
class mail at least 15 days but not more than 60 days (or, during any Long Ter Period, at least 30 days
but not more than 60 days) prior to the date fixed for redemption to the Registered Owner of each Bond to
be redeemed in whole or in part at the address shown on the registration books. Any notice mailed as
provided above will be conclusively presumed to have been duly given, whether or not the Registered
Owner receives the notice. Failure to mail any such notice, or the mailing of defective notice, to any
Registered Owner, will not affect the proceeding for redemption as to any Registered Owner to whom
proper notice is mailed. No further interest will accrue on the principal of any Bond called for
redemption after the date of redemption if moneys sufficient for such redemption have been deposited
with the Trustee. Notwithstanding the foregoing, the notice requirements contained in the first sentence
of this paragraph may be deemed satisfied with respect to a iransferee of a Bond which has been
purchased purswant to the Demand Purchase Option after such Bond has previously been called for
redemption, notwithstanding the failure to satisfy the notice requirements of the first sentence of this
paragraph with respect to such transferee, as more fully provided in the Indenture.
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12. Denominations; Transfer; Exchange. The Bonds are in registered form without coupons
in denominations as follows: (1) when interest is payable at a Daily Rate, Weekly Rate or Commercial
Paper Rate, $100,000 minimum denomination, with $5,000 increments in excess thereof and (2) when
interest is payable at a Long Term Rate, $5,000 minimum denomination and integral multiples of $5,000.
A holder may transfer or exchange Bonds in accordance with the Indenture. The Trustee may require a
holder, among other things, to furnish appropriate endorsements and transfer documents and to pay any
taxes and fees required by Jaw or permitted by the Indenture. Except in connection with Bonds tendered
for purchase, the Trustee will not be required to transfer or exchange any Bond which has been called for
redemption {except the unredeemed portion of any Bond being redeemed in part) or during the period
beginning 15 days before the mailing of notice calling the Bonds or any portion of the Bonds for

redemption and ending on the redemption date.

13. Persons Deemed Owners. Except as otherwise specifically provided herein and in the
Indenture with respect to rights of Participants and beneficial owners when a Book-Eniry System is in
effect, the registered holder of this Bond will be treated as the owner of it for all purposes.

14. Non-presentment of Bonds. If money for the payment of principal, premium, if any,
interest or purchase price remains unclaimed for two years after the due date therefor, the Trustee will pay
the money to the Hospital upon wriften request. After that, holders entitled to the money must look only

to the Hospital and not to the Trustee for payment.

15. Discharge Before Redemption or Maturity. If the Hospital deposits with the Trustee
money or securities as described in, and in accordance with the provisions of, the Indenture sufficient to
pay at redemption or maturity principal of and interest on the outstanding Bonds, and if the Hospital also
pays all other sums then payable by the Hospital under the Indenture, the lien of the Indenture will be
discharged. After discharge, Bondholders must look only to the deposited money and securities for

payment,

16. Amendment, Supplement, Waiver. Subject to certain exceptions, the Indenture, the
Agreement or the Bonds may be amended or supplemented, and any past default may be waived, with the
consent of the holders of a majority in principal amount of the Bonds then outstanding. Any such consent
will be irrevocable and will bind any subsequent owner of this Bond or any Bond delivered in substitution
for this Bond. Without the consent of any Bondholder, the Issuer may amend or supplement the
Indenture, the Agreement or the Bonds as described in the Indenture.

17. Defaults and Remedies. The Indenture provides that the occurrences of certain events
constitute Defaults. If a Default oceurs and is continuing, the Trustee may declare the principal of all the
Bonds to be due and payable immediately; provided that in certain circumstances, the Trustee will make
such declaration upon the written request of the holders of not less than a majority in principal amount of
the Bonds then outstanding and provided further, that in the case of certain Events of Default, the
principal of all of the Bonds will automatically become due and payable. An Event of Defaulf and its
consequences may be waived as provided in the Indenture. Bondholders may not enforce the Indenture or
the Bonds except as provided in the Indenture. Except as specifically provided in the Indenture, the
Trustee may refuse to enforce the Indenture or the Bonds unless it receives indemnity satisfactory fo it.
Subject to certain limitations, holders of not less than a majority in principal amount of the Bonds then
outstanding may direct the Trustee in its exercise of any trust or power.

18, No Recourse Against Others. No recourse may be had for the payment of the principal,
purchase price, or redemption price of, or interest on, this Bond, or for any claim based hereon or on the
Indenture, against any member, officer or employee, past, present or future, of the Issuer or of any
successor body, as such, either directly or through the Issuer or any such successor body under any
constitutional provision, statute or rule of law or by the enforcement of any assessment or by any legal or
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equitable proceeding or otherwise. Each Bondholder by accepting a Bond waives and releases all such
liability. The waiver and release are part of the consideration for the issue of the Bond.

19. Authentication. This Bond will not be valid unti] the Repistrar signs the certificate of
authentication on the other side of this Bond.

20. Abbreviations. Customary abbreviations may be used in the name of 2 Bondholder or an
assignee, such as TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (=
joint tenants with right of survivorship and not as tenants in common), CUST (= Custodian), U/G/M/A (=
Uniform Gifts to Minors Act), and U/T/M/A (= Uniform Transfers to Minors Act).

21, Consent to Indenture Provisions. Reference to the Indenture is hereby made for a more
complete description of the funds and accounts created thereunder, the nature and extent of the security,
rights, duties and obligations of the Issuer and the Trustee, the terms and conditions under and upon the
occurrence of which the Indenture and the Loan Agreement may be modified, and the terms and
conditions under and upon the occurrence of which the lien of the Indenture may be defeased as to this
Bond prior to the maturity or redemption date hereof and the rights of the Owners of the Bonds, to all of
the provisions of which the holder hercof, by the acceptance of this Bond, assents.

A copy of the Indenture may be inspected at the office of the Trustee located at
, Attention: .

IN WITNESS WHEREOF, the Hospital Authority of Albany-Dougherty County, Georgia has
caused this Bond to be executed in its name by the manual or facsimile signature of its Chairman or Vice
Chairman and its corporate seal to be impressed or printed hereon and attested by the manual or facsimile

signature of its Secretary or Assistant Secretary.

HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
COUNTY, GEORGIA

(SEAL)
By:
Title:
Attest:
By:
Title:
A-8
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(Form of Certificate of Authentication)

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This Rond is one of the Bonds of the issue described in the within-mentioned Indenture of Trust,

1J.S. BANK NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signatory
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(Form of Validation Certificate}

VALIDATION CERTIFICATE

STATE OF GEORGIA

COUNTY OF DOUGHERTY

Court of Dougherty County, Georgia, HEREBY

d validated by judgment of the Superior Court of
_, 2010, that no intervention or

The undersigned Clerk of the Superior
CERTIFIES that the within bond was confirmed an
Dougherty County, Georgia, rendered on the ____ day of
objection was filed thereto and that no appeal has been taken therefrom.

WITNESS a facsimile of my signature and of the seal of said Court.

(SEAL)
(FORM)

Clerk, Superior Court,
Dougherty County, Georgia

* * * * *
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(Form of Assignment and Transfer)

the undersigned, hereby sells, assigns and

(Tax Identification or Social Security No. )
and hereby irrevocably constitutes and appoints

thin Bond on the books kept for registration thereof,

FOR VALUE RECEIVED,

transfers unto
the within Bond and all rights thereunder,
attorney to transfer the wi

with full power of substitution in the premises.

Dated:

Signature Guaranty

NOTICE: The signature to this
assignment must correspond with
the name as it appears upon the
face of the within Bond in every
particular, without alteration or
enlargement or any change
whatever.

{Authorized Officer)
Signature must be guaranteed
by an institution which is a
participant in the Securities
Transfer Agent Medallion
Program (STAMP) or similar
program.
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EXHIBIT "B"

FORM OF BOND
[FOR USE DURING BANK RATE PERIOD ONLY]

No transfers of this Bond are permitted unless the Trustee receives prior to any such transfer, in
accordance with the terms of the Indenture, (1) a certifications from the proposed transferee that the

proposed transferee is a "qualified Institutional Buyer" under Rule 144A Promulgated by the Securities

and Exchange Commission or (2) a certification from the proposed transferee that such transferee is an

naceredited investor under Regulation D promulgated pursuant to the
Credit Facility securing the Bonds.

Securities Act of 1933 or (3) a

No.
UNITED STATES OF AMERICA
HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY CoUNTY, GEORGIA
REFUNDING REVENUE ANTICIPATION CERTIFICATES
(PHOEBE PUTNEY MEMORIAL HOSPITAL),
SERIES 2010A
Maturity Date _Dated Date CUSIP Interest Period

REGISTERED OWNER:
PRINCIPAL AMOUNT:

The Hospital Authority of Albany-Dougherty County, Georgia (the "Issuer"), for value received,
promises to pay from the source and as hereinafter provided, to the Registered Owner identified above on
the Maturity Date set forth above, upon surrender hereof, the Principal Amount set forth above, and in

Jike manner to pay interest on said surm as provided in this Bond.

1. Indenture; Loan Agreement. This Bond is one of an authorized issue of bonds (the
“Bonds"), Himited to $ in principal amount, issued under the Indenture of Trust dated as of
July 1, 2010 (the "Indenture"), between Hospital Authority of Albany-Dougherty County, Georgia (the
"Issuer") and U.S. Bank National Association, as trustee (the "Trustee"). The terms of the Bonds include
those in the Indenture. Registered Owners are referred to the Indenture for a statement of those terms.
Capitalized terms used herein and not otherwise defined have the meanings ascribed to them in the

Indenture.

The Issuer will lend the proceeds of the Bonds to Phocbe Putney Memorial Hospital, Inc. (the
"Hospital"), pursuant to a Loan Agreement dated as of July 1, 2010 (the "Agreement”), between the Issuer
and the Hospital. The Hospital will use the proceeds of the Bonds to finance the cost of making specific
additions, extensjons and improvements to its facilities and to pay the costs of issuance of the Bonds. The
Hospital has agreed in the Agreement 1o pay fhe Issuer amounts sufficient to pay all amounts coming due
on the Bonds, and the Issuer has assigned its rights to such payments under the Agreement to the Trustce

as security for the Bonds.
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The Indenture and the Agreement may be amended, and references to them include any
amendments.

2. Source of Payments. This Bond and the series of Bonds of which it forms a part are
issued pursuant to and in full compliance with the Hospital Authorities Law, 0.C.G.A. §31-7-70 et seq.,
as amended (the "Act"), THIS BOND AND THE 18SUE OF WHICH IT IS A PART AND THE PREMIUM, IF ANY,
AND INTEREST HEREON ARE LIMITED OBLIGATIONS QF THE ISSUER PAYABLE SOLELY FROM THE
REVENUES AND RECEIPTS DERIVED FROM THE AGREEMENT, INCLUDING PAYMENTS RECEIVED
THEREUNDER, WHICH PAYMENTS, REVENUES AND RECEIPTS HAVE BEEN PLEDGED AND ASSIGNED TO THE
TRUSTEE TO SECURE PAYMENT OF THE BONDS. THE BONDS, THE PREMIUM, JF ANY, AND THE INTEREST
THEREON SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR A PLEDGE OF THE FAITH AND CREDIT OF THE
STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER. NEITHER THE
STATE OF GEORGIA NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR OTHER COSTS
INCIDENT THERETO EXCEPT FROM THE REVENUES AND RECEIPTS PLEDGED THEREFOR, AND NEITHER THE
FAITH AND CREDIT OF THE ISSUER, THE STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION OF THE STATE
OF GEORGIA, NOR THE TAXING POWER OF THE STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION
THEREOQF, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE
BONDS OR OTHER COSTS INCIDENT THERETO. THE ISSUER HAS NO TAXING POWER.

3. Interest Rate. Interest on this Bond will be paid at the Bank Rate as determined in
accordance with the Indenture, The Hospital may direct a change in the interest rate determination
method from time to time. A change in the method, other than a change between the Daily Rate and the
Weekly Rate, will result in the Bonds becoming subject to mandatory tender for purchase on the effective
date of such change. Interest at the Bank Rate will be computed on the basis of the actual number of days

elapsed over a year of 360 days.

4. Interest Payment and Record Dates. Interest will accrue on the unpaid portion of the
principal of this Bond from the last date to which interest was paid or duly provided for or, if no interest
has been paid or duly provided for, from the date of initial authentication and delivery of the Bonds, until
the entire principal amount of this Bond is paid or duly provided for. When interest is payable at the rate
in the first column below, interest accrued during the period (an "Accrual Period") shown in the second
column will be paid on the date (an "Interest Payment Date") in the third column to holders of record on

the date (a "Record Date") in the fourth columm:

Interest Period Accrual Period* Interest Payment Date Record Date
Bank Rate First Business Day of each  First Business Day of cach Last Business Day of
month through the day month the Accrual Period

immediately preceding the
first Business Day of the
next month

S. Conversion Option. The Hospital has the option (the "Conversion Option") to direct a
change in the type of Interest Period to another type of Interest Period by delivering to the Trustee and the
Remarketing Agent written instructions setting forth (i) the Conversion Date, (ii) the new type of Interest
Period and (iii) whether such Interest Period will be a Credit Facility Period, and otherwise complying
with the terms of the Indenture.

6. Method of Payment. For so long as the Bonds bear interest at a Bank Rate, the Issuer
agrees that all amounts payable to the Bank with respect to any Bond held by the Bank will be made to
the Bank directly by the Hospital without payment by the Hospital to the Trustee (without any
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presentment thereof, except upon payment of the final installment of principal, and without any notation
of such payment being made thereon) in such manner or al such address in the United States as may be
designated by the Bank in writing to the Hospital. Any payment made in accordance with the provisions
hereof will be accompanied by sufficient information to identify the source and proper application of such
payment, The Bank will notify the Trustee in writing of any failure of the Hospital to make any payment
of principal of or interest on the Bonds when due, and the Trustee will not be deemed to have any notice
of such failure unless it has received such notice in writing. Principal and interest will be paid in money
of the United States that at the time of payment is legal tender for payment of public and private debts or
by checks or wire transfers payable in such money. If any payment on the Bonds is due on a day other
than a Business Day, such payment will be made on the next Business Day, and no additional interest will

accrue as a result.

7. Mandatory Tender for Purchase of Bonds on Mandatory Purchase Dates. The Bonds will
be subject to mandatory tender by the Registered Owners thereof for purchase on (a) each Conversion
Date after which the Bonds will not bear interest at the Bank Rate and on any Bank Tender Date. "Bank
Tender Date" means September 1, 2017 and each September 1 thereafter so long as the Bonds are
outstanding if, at least 120 days prior to each proposed Bank Tender Date, either (i) the Trustee and the
Hospital have received written notice from the Bank that the Bank is electing to tender the Bonds for
purchase on such Bank Tender Date or (ii) the Bank has received written notice from the Hospital that the
Lender is required to tenders the Bonds for purchase by the Hospital on such Bank Tender Date; provided
that if neither the Bank nor the Hospital gives such 120-days' notice, then such date will not be a

Mandatory Purchase Date.

Other than with respect to a Bank Tender Date, the Trustee will deliver or mail by first class mail
a notice in substantially the form required by the Indenture at least fifteen days prior to the Mandatory
Purchase Date. Any notice given by the Trustee as provided above will be conclusively presumed to have
been duly given, whether or not the Registered Owner receives the notice. Failure to mail any such
notice, or the mailing of defective notice, to any Registered Owner, will not affect the proceeding for
purchase as to any Registered Owner to whom proper notice is mailed.

On each Mandatory Purchase Date, Registered Owners of Bonds will be required to tender their
Bonds to the Trustee for purchase by 10:30 AM. New York City time at a purchase price equal to 100%
of the principal amount of the Bonds tendered or deemed tendered, and any such Bonds not so tendered
on the Mandatory Purchase Date, for which there has been irrevocably deposited in trust with the Trustee
an amount of moneys sufficient to pay said purchase price of the untendered Bonds, will be deemed 1o
have been purchased pursuant to the Indenture. In the event of a failure by a Registered Owner of Bonds
to tender its Bonds on or prior to the Mandatory Purchase Date by the requisite time, said Registered
Owner will not be entitled to any payment (including any interest to accrue subsequent to the Mandatory
Purchase Date) other than said purchase price for such untendered Bonds, and any untendered Bonds will
no longer be entitled to the benefits of the Tndenture, except for the purpose of payment of said purchase

price therefor.

&. Optional Redemption by the Hospital. During the Bank Rate Period, the Bonds are
subject to prepayment, on any Monthly Interest Reset Date, in whole or in part, at a prepayment price of
100% of the principal amount thereof plus accrued interest to (but not including) the prepayment date.

The Bonds are subject to redemption by the Issuer, at the option of the Hospital, in whoie or n
part, on any Conversion Date redemption, less than all such Bonds to be selected by lot or in such other
manner as the Trustee determines, at a redemption price of 100% of the Outstanding principal amount

thereof plus accrued interest to (but not including) the redemption date.
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9. Mandatory Sinking Fund Redemption. The Bonds are subject to mandatory sinking fund
redemnption in part on September 1 in each year listed below, at a redemption price equal to 100% of the
principal amount redeemed plus accrued interest thereon to the redemption date, in the principal amount

set forth below next to such year:

September 1 September 1
of the Year Principal Amount of the Year Principal Amount
2010 2025
2011 2026
2012 2027
2013 2028
2014 2029
2015 2030
2016 2031
2017 2032
2018 2033
2019 2034
2020 2035
2021 2036
2022 2037
2023 2038
2024 2039
2040 (maturity)

The amount of the applicable sinking fund installment for any particular date and maturity may
be reduced by the principal amount of any Bonds which prior to said date have been redeemed (otherwise
than through the operation of the sinking fund) and cancelled and not theretofore applied as a credit
against a sinking fund installment. Such reductions, if any, will be applied in such year or years

determined by the Hospital.

10, Denominations; Transfer; Exchange. The Bonds are in registered form without coupons
in minimum denominations of $100,000 and $5,000 increments in excess thereof. A holder may transfer
or exchange Bonds in accordance with the Indenture. The Trustee may require a holder, among other
things, to furnish appropriate endorsements and transfer documents and to pay any taxes and fees required
by law or permitted by the Indenture. Except in connection with Bonds tendered for purchase, the
Trustee will not be required to transfer or exchange any Bond which has been called for redemption
(except the unredeemed portion of any Bond being redeemed in part) or during the period beginning 15
days before the mailing of notice calling the Bonds or any portion of the Bonds for redemption and

ending on the redemption date.

11 Persons Deemed Owners. The Registered Owner of this Bond will be treated as the
owner of it for all purposes.

12. Non-presentment of Bonds, If money for the payment of principal, premium, if any,
interest or purchase price remains unclaimed for two years after the due date therefor, the Trustee will pay
the money to the Hospital upon written request. After that, holders entitled to the money must look only

to the Hospital and not to the Trustee for payment.

13. Discharge Before Redemption or Maturity. If the Hospital deposits with the Trustee
money or securities as described in, and in accordance with the provisions of, the Indenture sufficient to
pay at redemption or maturity principal of and interest on the outstanding Bonds, and if the Hospital also
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pays all other sums then payable by the Hospital under the Indenture, the lien of the Indenture will be
discharged. After discharge, Bondholders must look only to the deposited money and securities for

payment.

14, Amendment, Supplement, Waiver. Subject to certain exceptions, the Indenture, the
Agreement or the Bonds may be amended or supplemented, and any past default may be waived, with the
consent of the holders of a majority in principal amount of the Bonds then outstanding. Any such consent
will be irrevocable and will bind any subsequent owner of this Bond or any Bond delivered in substitution
for this Bond. Without the consent of any Bondholder, the Issuer may amend or supplement the
Indenture, the Agreement or the Bonds as described in the Indenture.

15. Defaults and Remedies. The Indenture provides that the occurrences of certain events
constitute Defaults. If a Default occurs and is continuing, the Trustee may declare the principal of all the
Bonds to be due and payable immediately; provided that in certain circumstances, the Trustee will make
such declaration upon the written request of the holders of not less than a majority in principal amount of
the Bonds then outstanding and provided further, that in the case of certain Events of Default, the
principal of all of the Bonds will automatically become due and payable. An Event of Default and its
consequences may be waived as provided in the Indenture. Bondholders may not enforce the Indenture or
the Bonds except as provided in the Indenture. Except as specifically provided in the Indenture, the
Trustee may refuse to enforce the Indenture or the Bonds unless it receives indemnity satisfactory to it.
Subject to certain limitations, holders of not less than a majority in principal amount of the Bonds then

outstanding may direct the Trustee in its exercise of any trust or power.

16. No Recourse Against Others. No recourse may be had for the payment of the principal,
purchase price, or redemption price of, or interest on, this Bond, or for any claim based hereon or on the
Indenture, against any member, officer or employee, past, present or future, of the Issuer or of any
successor body, as such, either directly or through the Issuer or any such successor body under any
constitutional provision, statute or rule of law or by the enforcement of any assessment or by any legal or
equitable proceeding or otherwise. Each Bondholder by accepting a Bond waives and releases all such
liability. The waiver and release are part of the consideration for the issue of the Bond.

17. Authentication. This Bond will not be valid until the Registrar signs the certificate of
authentication on the other side of this Bond.

18. Abbreviations. Customary abbreviations may be used in the name of a Registered Owner
or an assignee, such as TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT
TEN (= joint tenants with right of survivorship and not as tenants in common), CUST (= Custodian),
U/G/M/A (= Uniform Gifts to Minors Act), and U/T/M/A (= Uniform Transfers to Minors Act).

19, Consent to Indenture Provisions. Reference to the Indenfure is hereby made for 2 more
complete description of the funds and accounts created thereunder, the nature and extent of the security,
rights, duties and obligations of the Issuer and the Trustee, the terms and conditions under and upon the
occurrence of which the Indenture and the Loan Agreement may be modified, and the terms and
conditions under and upon the occurrence of which the lien of the Indenture may be defeased as to this
Bond prior to the maturity or redemption date hereof and the rights of the Owners of the Bonds, to all of
the provisions of which the holder hereof, by the acceptance of this Bond, assents.

A copy of the Indenture may be inspected at the office of the Trustee located at 1349 W,
Peachiree St., Suite 1050, Atlanta, Georgia 30309, Attention: Corporate Trust Services.

B-5
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IN WITNESS WHEREOQF, the Hospital Authority of Albany-Dougherty County,‘ Georgia has
caused this Bond 1o be executed in its name by the manual or facsimile signature of its Chairman or Vice

Chairman and its corporate seal to be impressed or printed hercon and attested by the manual or facsimile

signature of its Secretary or Assistant Secretary.

HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
CoOUNTY, GEORGIA

(SEAL)
By:
Title:
Attest:
By:
Title:
B-6

ATLANTA:5230203.2



(Form of Certificate of Authentication)

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This Bond is one of the Bonds of the issue described in the within-mentioned Indenture of Trust.

U.S. BANK NATIONAL ASSOCIATION, as Trustee

By:

Aﬁthorized Signatory

B-7
ATLANTA:5230203.2



(Form of Validation Certificate)

VALIDATION CERTIFICATE

STATE OF GEORGIA

COUNTY OF DOUGHERTY

The undersigned Clerk of the Superior Court of Dougherty County, Georgia, HEREBY
CERTIFIES that the within bond was confirmed and validated by judgment of the Supetior Court of
Dougherty County, Georgia, rendered on the  day of , 2010, that no intervention or
objection was filed thereto and that no appeal has been taken therefrom.

.WITNESS a facsimile of my signature and of the seal of said Court.

(SEAL)

(FORM)
Clerk, Superior Court,
Dougherty County, Georgia

* k% k%
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(Form of Assignment and Transfer)

FOR VALUE RECEIVED, the undersigned, hereby sells, assigns and
transfers unto (Tax Identification or Social Security No. )

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books kept for registration thereof,

with full power of substitution in the premises.

Dated;

Signature Guaranty

NOTICE: The signature to this
assignment must correspond with
the name as it appears upon the
face of the within Bond in every
particular, without alteration or
enlargement or any change
whatever.

(Authorized Officer)
Signature must be guaranteed
by an institution which is a
participant in the Securities
Transfer Agent Medallion
Program (STAMP) or similar
program.
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EXHIBIT "C"
FORM OF NOTICE FROM TRUSTEE TO OWNER

REGARDING MANDATORY PURCHASE DATE

[Name and address of Owner]

Re: 3 ___ Hospital Authority of Albany-Dougherty County, Georgia Refunding
Revenue Anticipation Certificates (Phoebe Putney Memorial Hospital), Series 2010A.

The undersigned officer of U.S. Bank National Association, as Trustee with respect to the
captioned Bonds (the "Bonds"), pursuant to the provisions of Section 4.01 of that certain Indenture of
Trust (the "Indenture"), dated as of July 1, 2010, by and between Hospital Authority of Albany-
Dougherty County, Georgia and the Trustee, does hereby notify you that the Bonds are subject to
mandatory tender on (the "Mandatory Purchase Date"). All owners of Bonds will be deemed
to have tendered their Bonds for purchase on the Mandatory Purchase Date and will no longer be entitled
to the benefits of the Indenture; interest will cease to accrue on such Bonds for the benefit of the owners
of the Bonds on and after the Mandatory Purchase Date. The Bonds should be delivered to the Trustee at

, Attention: Corporate Trust Department on .

This day of ,
U.S. BANK NATIONAL ASSOCIATION, as Trustee

Authorized Officer

C-1
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Doc. No. ]

ident and Chief Financial Officer of Phoebe Putney Memorial

The undersigned Senior Vice Pres
nd complete copy of the following:

Hospital, Inc. does hereby certify that the attached is a true, comect &

dated as of March 1, 2002 between the Master Trustee and PPMI; as
e adding Phoebe Putney Health System, Inc. as a
r Indenture, and (ili) the

Master Trust Indenture
supplemented by (i) the Supplemental Master Indentur
Member of the Obligated Group, by (ii) the Series 2002 Supplement to Maste

Existing Certificates Supplement to Master Indenture

and that to the best of my knowledge and belief, the above c;)Z\ents are in full force and effect as of the

date hereof, W

K\gn'-y!Loudennilk
Sr Vice President and Chief Financial Qfficer

By:



MASTER TRUST INDENTURE
between

PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.

and

SUNTRUST BANK,
as Master Trustee

Dated as of March 1, 2002
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is made as of March 1, 2002 (this "Master

RIAL HOSPITAL, INC., a Georgia nonprofit
"Hospital"), and SunTrust Bank,

THIS MASTER TRUST INDENTURE
Indenture"), between PHOEBE PUTNEY MEMO
corporation and the initial Member of the Obligated Group (the

(the "Master Trustee").
RECITALS

r of the Obligated Group, is anthorized by law, and

The Hospital, as the initial Membe:
le to jssue Obligations of several series to finance or

deems it necessary and desirable that it be ab
refinance health care facilities and for other lawful corporate purposes.

in this Master Indenture for other entities to join with

it from time to time in the future in pooling credit resources to achieve lower borrowing costs by
becoming jointly and severally liable with the then-current Members of the Obligated Group for
the payment of the Obligations and the performance of all covenants contained in this Master

Indenture.

The Hospital also desires to provide

ecessary to constitute this Master Indenture a valid indenture and
terms have been done and performed, the Hogpital has duly

authorized the execution and delivery of this Master Indenture, and the Hospital in the exercise

© of the legal right and power vested in it, executes this Master Indenture and proposes 10 make,

execute, issue, and deliver one or more Obligations hereunder, constituting obligations (in

accordance with their terms) of Members of the Obligated Group.

Al acts and things n
agreement according to its

In order to declare the terms and conditions upon which Obligations of each series are
authenticated, issued and delivered, and in consideration of the premises, of the purchase and
acceptance of Obligations of each serics by the holders thereof and of other good and lawful
.consideration the receipt of which is hereby acknowledged, the Members covenant and agree
with the Master Trustee, for the equal and proportionate benefit of the respective holders from

time to time of Obligations of each serics, as follows:

ARTICLE I

DEFINITIONS
owing words and terms as used in this Master Indenture

Section 1.1 Definitions. The foll
will have the following meanings unless the context indicates otherwise:

" Accelerable Instrument” means any Obligation or any mortgage, indenture, loan
der which there has been issued or incurred, or by which there

denced by an Obligation (including this Master Indenture},

which Obligation or instrument provides that, upon the occurrence of an event of default under
such Obligation or instrument, its holder may request that the Master Trustee declare such
Obligation or Indebtedness due and payable before the date on which it would otherwise becore

due and payable.

agreement or other instrument un
is secured, any Indebtedness evi

means a certified public accountant or firm of certified public accountants

"Accountant"
f examining and reporting

selected (i) by any Member of the Combined Group for the purpose 0
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on or passing on questions relating to the financial statements of such Member or {ii) by the

Obligated Group Agent for the purpose of examining and reporting on or passing on quesﬁqns
relating to the financial statements of two or more Members of the Combined Group or the entire
Combined Group, and, in the good faith opinion of the person making the appointment, has a

favorable reputation for skill and experience in performing similar services in respect of entitics
of a comparable size and nature. If any

Accountant's report or opinion is required to be given
with respect to matters partly within and partly without the expertise of such Accountant, such
Accountant may rely upon the report or opinion of another Accountant, which other Accountant
must be reasonably satisfactory to the relying Accountant and the Obligated Group Agent,

wAcf" means the Hospital Authorities Law, O.C.G.A. Section 31-7-70, et seq., as
amended.

" Additional Indebtedness" means Indebtedness that any Member incurs after the

issuance of the Initial Obligation.

n Additional Obligations" means any evidence of Indebtedness issued after the issuance
nder this Master Indenture and the

of the Initial Obligation that a Member is authorized to issue
Master Trustee has authenticated under Section 2.4.

v Adjusted Contributions" means, for any fiscal year of a Person, the lesser of (i) the
Unrestricted Contributions such Person actually receives for such fiscal year or (ii) the sum total
of Unrestricted Contributions that the Person actually receives during such.fiscal year and during

the Person's preceding four fiscal years divided by five.

v A{filiate" means a corporation, partnership, joint venture, association, business trust or
similar entity (i) that confrols, is controlled by or is under common ‘control with, directly or
indirectly, a Member; or (if) a majority of the members of the Directing Body of which are
members of the Directing Body of a Member. In this definition, conirol means with respect to
(a) a stock corporation, the ownership, directly or indirectly, of more than 50% of the securities
(as defined in Section 2(1) of the Securities Act of 1933, as amended) of any class or classes, the
holders of which are ordinarily, in the absence of contingencies, entitled to elect a majority of the
directors of such corporation, (b) a nonprofit, non-stock corporation, having the power to elect or
appoint, directly or indirectly, 2 majority of the members of the Directing Body of such
corporation; or {c) any other entity, the power to direct the management of such entity through
the ownership of at least a majority of its voting sccurities or the right to designate or elect at
least a majority of the members of its Directing Body, by coniract or otherwise. In this
definition, "Directing Body" means with respect to (a) a stock corporation, such corporation's
board of directors and the owners, directly or indirectly, of more than 50% of the securities (as
defined in Section 2(1) of the Securities Act of 1933, as amended) of any class or classes, the
holders of which are ordinarily, in the absence of contingencies, entitled to elect a majority of the
corporation's directors (both of which groups will be considered a Directing Body); (b) a

nonprofit, non-stock corporation, such corporation's members if ‘the members have complete
discretion to elect the corporation's directors, or the corporation’s directors if the corporation's
members do not have such discretion; and (¢) any other entity, its governing board or body. All
references in this definition to directors and members will be deemed to include al] Persons

performing the function of directors or members however denominated.
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Hospital Authority of Albany-Dougherty County, Georgia, a
der the Act, and its successors and

" Authority” means the
d existing un

public body corporate and politic created an
assigns.

Term Indebtedness, 25% or more of the original
utive twelve-month period, if such
uired to be amortized below such percentage by mundatory
oh twelve-month period. Balloon Indebtedness does not
ould be classified hereunder as Put Indebtedness.

"Ralloon Indebtedness" means Long-

principal amount of which matures during any consec
maturing principal amount is not req

redemption or prepayment before su
include Indebtedness that otherwise W

"Bond Counsel™ means a firm of nationally recognized attoneys at law acceptable to
the Authority and the Master Trustee and experienced in issuing opinions with respect to ax-

exempt bonds under the exemptions provided in the Code.

a Saturday, Sunday or legal holiday on which
State of New York are authorized by law to
ge is closed.

"Business Day" means a day that is not (i)
banking institutions in the State of Georgia or the
close or (ii) a day on which the New York Stock Exchan

"Capitalized Interest’” means an amount of interest on Long-Term Indebtedness or

Related Bonds equal to the sum of (i) amounts irrevocably deposited in escrow to pay interest on
earned on such irrevocably deposited

Long-Term Indebtedness oz Related Bonds and (if) interest
amounts to the extent such interest carned must be applied to pay interest on Long-Term

Indebtedness or Related Bonds,

real or personal property that, under generally

"Capitalized Lease" means any lease of
d on the lessee's balance sheet.

accepted accounting principles, must be capitalize

"Capitalized Rentals" means, as of the determination date, the amount of the aggregate
Net Rentals due and to become dus under a Capitalized Lease under which a Person is a lessee
that would be reflected as a liability on a balance sheet of the Person as determined under

generally accepted accounting principles.
nCode™ means the Internal Revenue Code of 1986, as amended from time to time, and
include the applicable final,

Rach reference to a Code Segtion will
4 revenue mlings and will refer to the corresponding

from time to time in effect.

any Successor statute.
temporary and proposed regulations an
provisions of the federal income tax laws

"(Combined Group" means the Obligated Group and all Restricted Affiliates.
nCommitment Indebtedness” means fhe obligation of a Member lo repay amounts
disbursed under a commitment from 2 financial institution to refinance or purchase when due,
when tendered or when required to be purchased (i) other Indebtedness of such Member, or (i)
Indebtedness of a Person who isnot a Member, which Indebtedness is guaranteed by 2 Guaranty
of such Member or secured by or payable from amounts paid on Indebtedness of such Member,

in either case which Indebtedness or Guaranty of such Member was incurred under Section 4.12,
ble on amounts disbursed for such

and the obligation of any Member i pay interest paya
purposes, plus any fees, costs or expenses payable 10 such financial institution for, under or in

connection with such commitment.
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" Completion Indebtedness™ means any Long-Term Indebtedness (i) incurred to finance
the completion of the acquisition, construction, remodeling, renovation or equipping of a Facility
for which Long-Term Indebtedness for borrowed money has been incurred and (ii) in a principal
amount not in excess of the amount required to provide a completed and equipped Facility of
substantially the same {ype and scope contemplated at the time the prior Long-Term
Indebtedness was originally incurred, to provide for Capitalized Interest during the construction
period, to provide any reserve fund rejating to such Completion Indebtedness and to pay the

costs and expenses of issuing such Completion Indebtedness.

anking firm selected by the Obligated
essary to render the particular report
for such skill and experience
} is not an Affiliate of any

"Conpsultanf'" means a professional consulting or b
Group Agent, which firm (i} has the skill and experience nec
required and a favorable and nationally recognized reputation
satisfactory to the Master Trustee in its reasonable discretion and (it
Member of the Obligated Group or any of its Affiliates.

amount of all contributions, grants, gifts, bequests
1 or marketable securities in such Person's fiscal
sts and devises any Person originally
es that are converted in such fiscal year

nContributions’ means the aggregate
and devises any Person actually receives in cas
year and any such contributions, grants, gifts, beque
receives in a form other than cash or marketable securiti
to cash or marketable securities.

n(Cross Guarantee™ means the obligations of each Obligated Group Member pursuant to

Section 2.9.

"Cross-over Date" means, with respect 0 Cross-over Refunding Indebtedness, the date
on which the principal portion of the Cross-over Refunded Indebtedness is paid or redeemed, or-
on which it is anticipated that such principal portion will be paid or redeemed, from the proceeds
of such Cross-over Refimding Indebtedness.

nCross-over Refunded Indebtedness' means Indebtedness of a Person refunded by

Cross-over Refunding Indebtedness.

" means Indebtedness of a Person issued to
f the proceeds of such Cross-over Refunding
fndebtedness are irrevocably deposited in escrow to secure the payment on the applicable Cross-
over Date of the Cross-over Refunded Indebtedness and earnings on such escrow deposit are
required to be applied to pay interest or principal on either or both of such Cross-over Refunding
Indebtedness or such Cross-over Refunded Indebtedness until the Cross-over Date.

nCross-over Refunding Indebtednes
refund other Indebtedness of such Person i

"Daily Cash Expenses” means the total expenses of the Obligated Group incurred in the
Ive months, including interest

operation and administration of its Facilities for the preceding twe
expenses, but excluding depreciation, amortization, bad debt expenses and other non-cash
expenses, divided by 363, determined as of the last Business Day of the month immediately
preceding the date of the determination, as shown on the Financial Statements, to the extent
available, and otherwise on the internally-prepared unaudited financial statements of the

Obligated Group.
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"Days-Cash-on-Hand" means, for each day, the amount calculated by dividing (i) the

Obligated Group's Unrestricted cash, cash equivalents and investments, determined in
accordance with generally accepted accounting principles, as shown on the Obligated Group's
most recent Financial Statements, excluding such cash, cash equivalents and investments
representing borrowed moneys payable in one year or less, any demand obligation, or borrowed
funds that-are entrusted with a lender (including in such exclusion cash, cash equivalents and
investments held by a Related Bond Trustee under a Related Bond Indenture) by (i) Daily Cash

- Expenses.
the principal (whether at
eleration) of and interest on
ersons payable during the

"Debt Service Requirements’ means the aggregate of
maturity, by mandatory redemption or mandatory prepaymetit or acc
specified outstanding Indebtedness of a Person or & group of P
calculation period; provided that (@) the amount of such payments for a future period will be
calculated in accordance with the assumptions contained in Section 4.13, (ii) Capitalized Interest
on the specified outstanding Indebtedness will be excluded from the determination of the Debt
Service Requirements, and (iii) principal and interest of Indebtedness will be excluded from the
determination of Debt Service Requirements to the extent that amounts arg or Were on deposit in
an irrevocable escrow or are or Werc derived from the proceeds of other Indebtedness permitted

under this Master Indenture and such amounts (inctuding, where appropriate, the earnings Or
other increment to accrue thereon) were of must be applied to pay such principal and interest and
h principal and interest. ‘

such amounts were or are sufficient to pay suc

wEscrow Obligations” means, (i) with respect to any Obligation that secures a series of
Related Bonds, the Obligations permitted to be used o defease such series of Related Bonds

under the Related Bond Indenture, or (i) in all other cases (1) noncallable United States

Government Obligations; (2) noncallable obligations of any agency or instrumentality of the
deposit issued by 2 bank or trust

United States Government; (3) noncallable certificates of

company that are (x) fully insured by the Federal Deposit Insurance Corporation or simiilar

corporation chartered by the United States or (y) secured by a pledge of any noncallable United
exclusive of accrued interest,

States Government Obligations having an aggregate market value,
equal af least to the principal amount of the certificates so secured, which security is held in a

custody account by a custodian satisfactory to the Master Trustee; 4) (x) noncallable evidences
of a direct ownership in future interest or principal payments on obligations of the type described -
in (1) above, which obligations are held in a custody account by a custodian satisfactory to the
Master Trustee and (y) noncallable obligations issued by any state of the United States or any of
its political subdivisions, public instrumentalities or public authorities, which obligations arc
fully secured by and payable solely from obligations of the type described in (1) above; and (5)
pre-refunded municipal obligations (defined as bonds or other obligations of any state of the
United States of America or of any agency, instramentality or local governmental unit of any
such state which are not callable at the option of the obligor prior to mafunty or as {0 which
irrevocable instructions have been given by the obligor to call on the date specified in the notice)
(x) which are rated, based upon an jrrevocable escrow account or fund (the “escrow") in the
highest rating category of Moody's, S&P or Fitch, or (y) (i) which arc fully secured as to
principal and interest and redemption premium, if any, by an escrow consisting only of cash or
obligations described in (1) above, which escrow may be applied onty to the payment of such
principal of and interest and redemption premiurn, if any, on such bonds or other obligations on
the maturity date or dates thereof or the specified redemption date or dates pursuant to such
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irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as verified by an
Accountant, to pay principal of and interest and redemption premium, if any, on the bonds or
other obligations described in this paragraph on the maturity date or dates or the specified
redemption date or dates specified in the irrevocable instructions referred to above, as

appropriate.

wivent of Default’ means any of the events set forth 1 Section 5.1

 means (i) any assets of nemployee pension benefit plang” as
Income Security Act of 1974, as amended, (3i) the right, title
described in Exhibit C, as amended as provided herein from
1 property and equipment located
t, title and interest to the other

nExcluded Property
defined in the Employee Retirement

and interest in and to the real estate
time to time, and all improvements, fixtures, tangible persona
thereon and used in connection therewith, and (iii) the righ

property, if any, described in Exhibit C.
certificate and bonds

" means those revenue anticipation
n and delivery of this

ngxisting Certificates
were outstanding on the date of executio

jdentificd on Exhibit D, which
Master Indenture.

"Expenses” means the aggregate of all expenses calculated under generally accepted

accounting principles, including without limitation any taxes, incurred by a Person or group of
Persons during the caleulation period, minus (i) interest on Long-Term Indebtedness and (i)
.depreciation and amortization; provided that no such determination will take into account (1) any

gain or loss resulting from cither the extinguishment of Indebtedness or the sale, exchange or

de in the ordinary course of business, (2) any unrealized

other disposition of capital assets not ma
gains and losses on investments or (3) any nonrecwring items of an extraordinary nature which

do not involve the receipt, expenditure or transfer of assets.

nExtraordinary Services" and nixtraordinary Expenses' means all services and all
expenses incurred by the Master Trustee under this Master Indenture other than Ordinary

Services and Qrdinary Expenses.

"Facilities" means all land, leaschold interests and buildings and all fixtures and
equipment (as defined in the Uniform Commercial Code or equivalent gtatute in effect in the
state where such fixtures of equipment are located) of a Person other than Excluded Property of

such Person.

"Fair Value Net Worth" of a Person as of any date means: (a) the fair value or fair

caleable value (as the case may be, determined in accordance with applicable federal and state
laws affecting creditors' rights and governing determinations of insolvency of debtors) of such

Person's assets (including such Person's rights to contribution and subrogation under Section
(b) the amount of afl

2.9(d) and (f) or in respect of any other guarantee) as of such date, minus
th such laws) as of such date, excluding

liabilities of such Person (determined in accordance Wi _
(i) such Person's Cross Guarantee and (ii) any liabilities subordinated in right of payment to such

Cross Guaranice, minus {c) $1.00.
consolidated or combined financial

wEipancial Statements" means the audited
r the applicable Fiscal Year that are

statements covering the Obligated Group's operations fo
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ed accounting principles and certified by an Accountant
provided that if the Members of the Obligated Group consist
only of the Hospital and some Or all of the Affiliates of the Hospital, the audited consolidated or
combined financial statements may cover the Hospital and all of its consolidated or combined
Affiliates (which must include all of the Affiliates of the Hospital in the Obligated Group) and
may contain only certain eummarized consolidated or combined financial information

concerning the Obligated Group.

prepared under generally accept
satisfactory to the Master Trustee;

-month period beginning on August 1 of any calendar
uch other consecutive twelve-month period

1 year for the Members.

"Fiscal Year" means any twelve
year and ending on July 31 of such calendar year or §
that the Obligated Group Agent may select as the fisca

"Fitch" means Fitch, Inc. and its successors and assigns.

ation, the board of directors, board of

"Governing Body" means, with respect o 2 COTpOr:
he powers of corporate directors or

trustees or similar group in which the right to exercise t
trustees is vested.

income, receipts and money received i any

"Gross Receipts" means all revenucs,
h amounts (1) that are derived from

period by or on behalf of any Member (other than suc
ures Non-Recourse Indebtedness or

Excluded Property or Property, Plant or Equipment that sec

(ii) that are proceeds of Indebtedness), including without limitation (i) revenues derived from its
operations, (if) Unrestricted Contributions, (iif) proceeds derived from (A) accounts receivable,
(B) insurance, except to the extent the application of such proceeds is specifically provided for

by this Master. Indenture, (C) all rights to payment for goods sold or leased or for services -
rendered that are not evidenced by an instrument or chattel paper, whether or not it has been
earned by performance, (D) realized investment income from securities and other investments,
(E) inventory and other tangible and intangible Property, (F) medical or hospital insurance,
indemnity or reimbursement programs OF agreements, and (G) contract rights and other rights
and assets now or hereafter owned, held or possessed by each Member, and (iv) rentals received

from the leasing of Property.

"Guaranty" means any obligation of a Person guaranteeing any Indebtedness of any
Primary Obligor in any mannef, whether directly or indirectly, including but not limited to
obligations, contingent or otherwise, by such Person (i) to purchase such Indebtedness or any
Property constituting security for it, (i) to advance or supply funds (1) for the purchase or
payment of such Indebtedness, or (2) to maintain working capital or other balance sheet
condition, (iii) to purchase securities o other Property or services primarily to assure the owner
of such Indebtedness of the Primary Obligor's ability to make payment of the Indebtedness, or
(iv) otherwise to assure the owner of such Indebtedness against loss in respect thereof.

"Health Care Facilities" means any Facilities that constitute a hospital, clinic, medical
office building, ambulatory care center, emergency ot critical care center or nursing or extended
care center or other facilities that are used or to be used in the provision of health care services.

"Historical Masimum Aunnual Debt Service Coverage Ratio” means the ratio
determined by dividing Income Available for Debt Service for 2 Fiscal Year by the Historical

7 ATLANTA:4365792.8



Maximum Annual Debt Service Requirement of a Person or group of Persans for the same Fiscal

Year.

"Historical Maximui Annpual Debt Service‘Requirement“ means the largest total
Debt Service Requirement for the Fiscal Year for which a Historical Maximum Annual Debt

Service Coverage Ratio is being calculated.

“iEistorical Pro Forma Debt Service Coverage Ratio" means the ratio determined by
dividing Income Available for Debt Service for the Fiscal Year for which the ratio is being
calculated by the Maximum Annual Debt Service Requirement for the Long-Term Indebtedness
outstanding in such Fiscal Year (other than any Long-Term Indebtedness being refunded with

the Long-Term Indebtedness then proposed to be issued, if apy) and the Long-Term
Indebtedness then proposed o be issued, if any; provided that, uinless otherwise provided, when
such calculation is being made with respect to the Obligated Group, Income Available for Debt

Requirement will be determined only with

Service and the Maximum Annual Debt Service

respect to those Persons who are Members of the Obligated Group at the time of such
calculation. ' '

f any fully registered or book entry Obligation
ertinent Supplemental Master Indenture for
the alternative provision will control.

"Holder" means the registered owner o

unless alternative provision is made in a P
‘establishing ownership of such Obligation, in which case

"Hospital” means Phoebe Putoey Memorial Hospital, Inc., & Georgia nonprofit
corporation, and its Successors and -assigns and any surviving, resulting or trapsferee corporation.

npcome Available {or Debt Service' means, for any period, the excess of Revenues

over Expenses of a Person OT group of Persons.

"nitial Obligation" means collectively the Hoépital's Series 2002 Obligation issued
under Series 2002 Supplement to Master Indenture and the Hospital's Existing Certificates

Obligation issued under the Existing Certificates Supplement to Master Indenture.

"Indebtedness" meahé, for any Person, (i) all Guaranties by such Person, (i) all
ent sale or conditional sale contracts

Capitalized Lease obligations and obligations under installm
incurred or assumed by any Person, and (iif) all obli gations for the payment of money incurred or
assumed by such Person (1) due and payable in all events or (2) if incurred or assumed primarily

to assure the repayment of money borrowed oF credit extended, due and payable upon the

occurrence of a condition precedent or upon the performance of work, possession of Property as

lessee, rendering of services by others or otherwise, and includes, without lirnitation, Non-

Recourse Indebtedness and the principal portion of all Capitalized Leases; provided that

Indebtedness does not include the Indebtedness of one Member to another Member, the joint and
ligation to

several liability of any Member on Indebtedness issued by another Member, or any ob
repay moneys deposited by patients or others with a Member as security for or as prepayment of
the cost of patient care or any rights of residents of life care, elderly housing or similar facilities

or endowment or similar funds deposited by or on behalf of such residents.

means an architect, engineer or firm of architects or engineers

"Independent Architect”
d to practice in, the state where the construction

selected by a Mamber, licensed by, or pernitte
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gineer or firm of architects or engingers, in the case of an
tficer or employee of any Member and, in the case ofa

£ the Obligated Group or any of its Affiliates.

involved is located, which architect, en
individual, is not a member, director, ©
firm, is pot an Affiliate of any Member 0
practice law before the

"Yndependent Counsel” means an attorney duly admitied to
ent legal counsel for any

highest court of any state and, without limitation, may include independ
Related Issuer, any Member, the Master Trustee or any Related Bond Trustee.

wIpsurance Consuitant' means a Person who, in the cas¢ of a natural persom, is not a

member, director, officer or employee of any Member and which, in the case of a firm, is not an
Affiliate of any Member of the Obligated Group or any of its Affiliates, appointed by the
commend insurance COVCIage for

Obligated Group Agent, qualified to survey risks and to re
i {f the type involved, and having 2 favorable

hospital or health care facilities and services ©
reputation for skill and experience in snch surveys and such recommendations, and may be a

broker or agent with whom of which any Member transacts business.

"Ljen" means any mongage, pledge or lease of, security interest in or lien, charge,
restriction or encumbrance on any Property of a Person in favor of, or which securcs any
obligation to, any Person other than another Member, and any Capitalized Lease under which

any Member is lessee and the lessor is not another Member.

ebtedness” of a Person means (i) all Indebtedness of such Person for-

money borrowed or credit extended that is not Short-Term, (ii) all Indebtedness of such Person

ineurred or assumed in connection with the acquisition oF construction of Property that is not
Short-Term, (iii) all Short-Term Indebtedness the Person incurs that 1s of the type described in:
Section 4.12(e), (iv) the Person's Guaranties of Indebtedness that is not Short-Term, and (V)
Capitalized Rentals under the Person's Capitalized Leases; provided that Indebtedness that could
be described by more than 0 be considered

more than once i any calculation

" ong-Term Ind

ne of the foregoing categories will not in any case
made under this Master Indenture.

enture, dated as of March 1, 2002,

"Master Indenture’ means this Master Trust Ind
from time to time be amended or

between the Hospital and the Master Trustee, as it may
supplemented or replaced in accordance with its terms.

*Master Trustee' means SunTrust Bank, or any successor trustee under this Master

Indenture.

rement” means the largest total Debt Service

"Maximum Annual Debt Service Requi
for which debt service

Requirements for specified Indebtedness outstanding for the Fiscal Year
coverage is being calculated or any future Fiscal Year.

"Maximuin Guaranty Liability" of a Person as of any date means the greater of either

(a) or (b) below:
(a) the greater of (i) or (if) as of such date:

(i) the outstanding amount of all Obligations issued by such Person,

or

ATLANTA:4365792.8



Giy the fair market vatue of all property acquired, in whole or part,

with the proceeds of such Obligations by such Person; or

()  the greatest of the Fair Value Net Worth of such Person as of (1) the latest
fiscal year-end of such Person, (i) each fiscal guaxter-end of such Person thereafter
occurring an or prior to the date of the determination of Maximum Guaranty Liability,
(iit) the date on which enforcement of the pertinent Cross Guarantee is sought, and
(iv) the date on which a case under the United States Bankruptey Code is commenced

with respect to any Member.

Group" means the Hospital or any other

"Member" or "Member of the Obligated
a Member of the Obligated Group under

Person who is listed on Exhibit E after designation as
this Master Indenture.

"Moody's" means Moody's Investors Service, Inc,, and its suecessors and assigus.
"Nef Rentals" means all fixed rents (including as such all payments that the lessee is

obligated to make 0 the lessor on termination of the lease or surrender of the Property other than
upon termination of the lease for a default under it) payable under 2 Jease or sublease of real or
personal Property excluding any amounts (whether or not designated as rents or additional rents)
the lessee must pay on account of maintenance, repairs, insurance, taxes and similar charges.

Net Rentals for any future period under any co-called "percentage lease will be computed on the
basis of the amount reasonably estimated to be payable thereunder for such period, but in any
event pot less than the amount paid or payable thereunder during the immediately preceding

period of the same duration as such fature period; provided that the amount estimated to be
payable under any such percentage lease will in all cases recognize any change in the applicable

percentage called for by the terms of such lease.

" means any Indebtedness {he liability for which is
and Equipment (other than the Primary Land) and the
{ly or indirectly, to any other Property qf any Member.

"Non-Recourse Indebtedness
effectively limited to Property, Plant
income therefrom with 1o recourse, direc

"Obligated Group" means collectively, the Hospital and any other Person that has
fulfilled the requirernents for entry into the Obligated Group set forth in Section 4.3 and that has

not ceased such status under Section 4.4

"Obligated Group Agent" means the Hospital or such other Member as may be
Jesignated from time t0 time by written notice to the Master Trustee and each Related Issuer
executed by the Chief Executive Officer of the Hospital or the Chairman of the Hospital's
Govermning Body or, if the Hospital is no longer 2 Member of the Obligated Group, of each
Member of the Obligated Group.

"Obligation™ means ihe Initial Obligation and any Additional Obligation and any

Obligation or Obli gations issued in exchange for them.

"Obligation Registrar' means the Master Truostee.
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¢ signed, in the case of a certificate delivered

fficer authorized to sign by resolution of the
y other Person, the chief

nOfficer's Certificate” means a certificat
by a corporation, by the President or any other o
corporation's Governing Body or, for a certificate delivered by an
executive or chief financial officer of such other Person.

"Qpinion of Bond Counsel® means a written opinion of Bond Counsel.

on of counsel who is reasonably acceptable
d and to the Related Bond Trustee. The
the Related Bond Trustee or the

"QOpinion of Counsel” means a written opini
to the party for whom the opinion is being delivere
counsel may be an employee of or counsel to the Authority,
Hospital.

"QOrdjnary Services" and "Ordinary Expenses” mean those services normally
rendered and those expenses normally incurred by a trustee under instruments similar to this
Master Indenture, including, but not limited to, counsel fees prior to the occurrence and
continuance of any Event of Default or any event which with the giving of notice, the passage of

time, or both would result in an Event of Default..

"Outstanding™ or "outstanding" means, in the case of Indebtedness of a Person other
than Related Bonds or Obligations, all such Indebtedness of such Person that has been issued

except any such portion thereof cancelled after purchase on the open market or surrendered for
cancellation or because of payment at or redemption before maturity, including any such

Indebtedness in lieu of which other Indebtedness has been duly issued and any such Indebtedness
that is no longer deemed outstanding under its terms and with respect to which such Person is no

longer Lable.
" means all Obligations

v or "Obligations Outstanding
er this Master Indenture,

"Qutstanding Obligations
anthenticated and delivered und

which the Master Trustee has duly
except:

(a) Obligations cancelled after purchase in the open market or because of
fore maturity,

payment at or prepayment or redemption be

1)) Obligations deemed satisfied under the provisions of Article VIilI;

{c) Obligations in Heu of which others have been authenticated hereunder; and

(d  Obligations held by a Member.

Notwithstanding the foregoing, any Obligation securing Related Bonds will be deemed
outstanding if such Related Bonds are Qutstanding.

¥ or "Related Bonds Qutstanding" means all Related
has duly authenticated and delivered under the Related

Bond Indenture and are deemed outstanding under the ferms of such Related Bond Indenture
including, except for the purposes of all covenants, approvals, waivers and notices required to be
obtained or given under the Related Bond Indenture, Related Bonds held or owned by a Member.

nQutstanding Related Bonds
Bonds that the Related Bond Trustee
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r banks, if any, designated under this Master Indenture

"Paying Agent" means the bank o : ter 1
if any, and interest on any Obligations.

to receive and disburse the principal of and premium,

W means Liens created under this Master Indenture, any

"Permitted Encumbrauces
of any particular time:

Related Loan Document, any Related Bond Indenture and, as

n of good faith deposits with a Member in

commection with tenders, leases of real estate, bids or contracts (other than contracts for
the payment of money), deposits by any Member to secure public or statutory
obligations, or to secure, or in liew of, surety, stay or appeal bonds, and deposits as
security for the payment of taxes or assessments or other similar charges; 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 purpese at any time as required by law or govemnmental regulation as a condition
{o the transaction of any business or the exercise of any privilege or license, or to enable
any Member to maintain self-insurance or to participate in any funds established to cover
any insurance risks or in connection with workmen's compensation, unemployment
insurance, pensions or profit sharing plans or other social security plans or programs, or

to share in the prvileges or bepefits required for corporations participating in such

arrangements;

(a) Liens arising by reaso

acquired by a Member other than Property classified
(i) Indebtedness issued, incurred or assumed by the
ffect such acquisition or (i) existing Indebtedness
acquisition but will not be assumed by the
1 amount of such Indebtedness does not
ch Lien as determined in good

®) any Lien on Property
as Primary Land, which Lien securces
Member in connection with and to €
that will remain outstanding after such
Member, if in either case the aggregate principa
exceed the fair market value of the Property subject to su
faith by the Member's Governing Body,

(e) any Lien existing on the date of authentication and delivery of the Initial
Obligation or otherwise as listed in Exhibit A provided that no such Lien may be
increased, extended, renewed or modified to apply to any Property of a Member not
subject to such Lien on the date the Lien was first Histed in Fxhibit A or to secure
Indebtedness not Qutstanding on such date, unless such Lien as extended, renewed or
modified otherwise qualifies as a Permitted Encumnbrance;

. @ any Lien on the Property of any Member granted in favor of or securing
Indebtedness to any other Member;

(e) any Lien on Property if such Lien equally and ratably secures all of the
Obligations and only the Obligations;

63)] any lease by a Member as lessor of Property that is of a type that is
customarily (in the judgment of the Obligated Group Agent's Govemning Body) the
subject of such a lease, including, but not limited to, office space for physicians and
educational institutions, food service facilitics, gift shops and radiology or other hospital-
based specialty services, pharmacy and similar deparfments; any lease entered into in
accordance with the provisions of this Master Tndenture; and leases, licenses or similar
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perty under which the Hospital or any other Member is the lessor
Initial Obligation (for the Hospital) or the

(for any other Member), and any renewals

rights to use Pro
existing as of the date of the delivery of the

date the Member joins the Obligated Group
and extensions thereof;
assessments that are not then delinquent, or if

(g)  Liens for taxes and special
dance with Section 4.5;

then delinquent are being contested in accor

access and other easements and rights-of-way, restrictions,
terially impair

that do not materially interfere with or ma
modified;

(y  utility,
encumbrances and exceptions
the operation for which the Property affected thereby was designed or last

® any mechanic’s, laborer's, materialman’s, supplier's or vendor's Lien or
right in respect thereof if payment s not yet due under the contract in question or if such
Lien is being contested in accordance with Section 4.5;

6)) such Liens, defects, irregularities of title and encroachments on adjoining

property as normally exist with respect to property similar i character to the Property

involved and that do not materially adversely affect the value of, or materially impair, the
d or is held by its

Property affected thereby for the purpose for which it was acquire
OWneT;

(k)  zoning laws and similar restrictions that arc not violated by the Property

affected thereby;

0] statutory rights under Section 791, Title 42 of the United States Code, as a
result of what are commonly known as Hill-Burton grants, and similar rights under other
federal statutes or statutes of the state in which the Property involved is located;

(m) all nght, title and interest of any state or municipality or the public in and

to tunnels, bridges and passageways OVeL, under or upon & public way;

()  Liens on or in Property given, granted, bequeathed or devised by its owner

to a Member after the date of issuance of the Initial Obligation, which Liens are existing
at the time of such gift, grant, bequest or devise, provided that (i) such Liens consist
solely of restrictions on the use thereof or the income therefrom, or (ii) such Liens secure
Indebtedness that is not assumed by any Member and such Liens attach solely to the
Property (including the income therefrom) that is the subject of such gift, grant, bequest

or devise;

(¢) Liensofor resulting from any judgment or award, the time for the appeal

or petition for rehearing of which has not expired, or in respect of which any Member at
any time in good faith is prosecuting an appeal or proceeding for a review and in respect
of which a stay of execution pending such appeal or proceeding for review is in

existence;

(py  Liens on moneys deposited by patients or others with a Member as
security for or as prepayment of the cost of patient care ot any rights of residents of life
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care, elderly housing or similar facilities 1o endowment of similar funds deposited by ot

on behalf of such residents;

(@  Lienson Excluded Property;

o Liens on Property due to rights of third party payors for recoupment of

excess payments made by such payors;

(s) any security interest in any construction or acquisition fund, depreciation

reserve fund, debt service or interest reserve fund, debt gervice fund, rebate fund or any
similar fund established under the terms of any Supplemental Master Indenture, Related
Bond Indenture of Related Loan Document in favor of the Master Trustee, a Related
Bond Trustee, a Related Issuer or the holder of the Indebtedness issued under such
Supplemental Master Indenture, Related Bond Indenture or Related Loan Document or

the holder of any related Commitment Indebtedness;

® any Lien on any Related Bond or any evidence of Indebtedness of any
Member acquired by or on behalf of any Member, which Lien securcs Commitment

Indebtedness and only Commitment Indebtedness;

W Liens on accounts receivable arsing as 2 result of the sale of such
accounts receivable with recourse, provided that ) the principal amount of Indebtedness
secured by any such Lien does not exceed the aggregate sales price of such accounts
receivable received by the Member selling the same and (ii) the aggregate outstanding

principal amount of Indebtedness secured by all Liens granted under fhis subsection (1)
does not exceed at any tim

e 25% of the outstanding amount of all of the Obligated
Group's accounts receivable;

) Liens securing Indebtedness permitted by Section 4.12 (excluding Non-
Recourse Tndebtedness) so long as the aggregate Property Value of the Property subject
to all of the Liens allowed under this subsection (V) is less than 15% of the Property
Value of all of the Obligated Group's Property, Plant and Equipment as shown on the

most recent Financial Statements;

(w)  Liens securing Non-Recourse Indebtedness;

Equipment not acquired with the

(x)  purchase mongy security interests in
ey security interests secure

proceeds of Obligations, to the extent such purchase mon
Tndebtedness permitted under this Master Indenture;

(yy  Licns on the Obligated Group's inventory, provided the aggregate
principal amount of Indebtedness sccured by all Liens granted under this subsection (¥}
does not exceed at any time 25% of the Property Value of such inventory; and

{(z) other Liens or security interests securing the financing of Equipment in an
amount equal to the greater of $100,000 or 15% of the Obligated Group's total operating
revenues as shown on the most recent Financial Statements.
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"permitted Investments” will have the meaning given that term or its equivalent in the

Related Bond Indenture or Related Loan Document.

wperson'' means any natural person, firm, joint venture, association, partnership,
business trust, corporation, public body, agency of political subdivision or any other similar

entity.

"pledged Shares' means 100% of the voting stock of any Restricted Affiliates which

are stock corporations.

nprimary Land" means the real Property of the Obligated Group upon which the

primary operations of the Members are conducted, as described in Exhibit A as amended as
provided in this Master Indenture from time to time, together with all buildings, improvements
and fixtures located on it, excluding the Excluded Property located on it, if any.

wPprimary Obligor" means the Person who is primarily obligated on Indebtedness that is
guaranteed by another Person. -

ess Coverage Ratio” means the ratio determined by

dividing the Obligated Group's projected Income Available for Debt Service for any future Fiscal
Vear by the Maximum Annual Debt Service Requirement for the Long-Term Indebtedness
incurred by the Obligated Group and expected to be Outstanding during such future Fiscal Year.

wPprojected Long-Term Indebtedn

wprojected Rate" means the projected yield at par of an obligation as set forth in a
Consultant's report, The report will state that in determining the Projected Rate the Consultant
reviewed the yield evaluations at par of not less than three obligations (or such lesser mumber as
the Consultant deems appropriate, but in no event fewer than one) selected by such Consultant,
the interest on which is entitled to the exemption from federal income tax afforded by Section
103(a) of the Code or any successor thereto (or, if it is not expected that it will be reasonably
possible to issue such tax-exempt obligations, then obligations the interest on which is taxable), .
which obligations such Consultant states in its repoit are reasonable to use as comparisons in
developing such Projected Rate and which obligations (i) were outstanding on a date selected by
the Consultant from the 90-day period preceding the date of the cajculation using the Projected
Rate in question, (ii) to the extent practicable, are obligations of Persons engaged in operations .

similar to those of the Obligated Group and having a credit rating similar to that of the Obligated

Group, (iif) are not entitled to the benefits of any credit enhancement, including without

lirnitation any letter or line of credit or insurance policy, and (iv) to the extent practicable, have a

remaining term and amortization schedule substantially the same as the obligation with respect t0

which such Projected Rate is being developed.

and all rights, titles and intercsts in and to any and all property,

"property" means any
ible, wherever situated and whether

whether real or personal, tangible (including cash) or intan
now owned or hereafier acquired, other than Excluded Property.

nproperty, Flant and Equipment'’ means al] Propeity of a Member that is classified as-
property, plant and equipment undet generally accepted accounting principles.
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Value" means, when used with respect t0 Property of a Member, either the

value of such Property, net of accumnulated depreciation and amortization, a8 reflected in the
most recent Financial Statements, or the current market value of such Property as of the fime 2

ratio is to be calculated or value determined, in cither case evidenced by an Officer's Certificate
of the Obligated Group Agent. The Officer's Certificate will show Property Value as that value
ter current market value may

set forth in the most recent Financial Statements except that a grea
be assigned to Property on the basis of an appraisal of an independent party qualified by

reputation and gxperience completed within three years before {he date of the Officer's
Certificate or, with respect 0 property other than Property, Plant and Bquipment, the current
market value of such Property as set forth in the Officer's Certificate if such certificate 15
accompanied by appropriate documentation indicating the basis of such valuation. When

referring to Property of all gate of the values 50

Members, "Property Value" means the aggre
determined for the Property of all of the Members determined so as not to include the Property of
any Member more than once.

"Property

wpgt Indebtedness” means Indebtedness that 1s payable or required to be purchased by
or on behalf of the underlying obligor, at its owner's option, before its stated maturity date.

nQualified Liquidity Facility" means a letter of credit, line of credit, standby purchase
agreement or similar instrument pursuant 1o which a financial institution agrees to purchase any
Put-Indebtedness provided that.(i) the financial institution is an entity whose unsecured long ferm
debt obligations or whose claims p i ed in any of the three

aying abilities, as appropriate, are 1at
highest rating categories of at Jeast one Rating Agencys and (ii) the remaining term of the
liquidity facility is at least 3 :

64 days from the date the calculation is made.

"Rating Agency'" means Moody's, S&P, Fitch or any other nationally-recognized
securities rating agency and their respective successors and assigns.

"Related Bonds" means revenue bonds, revenue certificates or similar obligations
issued by any state of the United States or any municipal corporation OF other political

subdivision formed under the laws of any state or any constituted authority, agency OfF
instrumentality of any of the foregoing empowered f0 issue obligations on its behalf, the
procecds of which are loaned or otherwise made available to any Member in consideration,
whether in whole or in part, of the execution, authentication and delivery of an Obligation or

Obligations to such governmental issuer.

"Related Bond Indenture! means any indenture, bond resolution or similar instrument

under which any series of Related Bonds is issued.

" means any trusiee under any Related Bond Indenture and any

"Related Bond Trustee
d under a Related Bond Indenture, the

successor trustee thereunder or, if no trustee is appointe
Related Issuer.

nRelated Issuer means any {ssuer of a series of Related Bonds.

uRelated Loan Document” means any document or documents, including without

limitation any lease, sublease of installment sales contract, under which any proceeds, including
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or for the benefit of any Member (or any

proceeds of any Related Bonds, are advanced to
is leased, subleased or sold to a Member).

Property financed ot refinanced with such proceeds

agreement or any similar

"Related Tax Documents” means & tax compliance
e of any series of Related

instruments executed and delivered in comnection with the issuanc

Bonds.

"Restricted Affiliate” means any Affiliate of a Member of the Obligated Group that:

(a) s either (1) 2 pon-stock membership corporation of which one or more
Members of the Obligated Group are the sole members, or (i)a non-stock,
non-membership corporation or a trust of which the sole beneficiaries or controlling
Persons are one ot more Members of the Obligated Group, or (iil) a stock corporation all

of the outstanding shares of stock of which are owned by on¢ or more Members of the
Obligated Group, and :

()  ifsuch Affiliate is a non-stock corporation or a trust,

th approval of 2 majority of its Govemning

(i) has the legal power, wi

Body but without the consent of any other Person, to transfer to any Member of
the Obligated Group (or (0 another Restricted Affiliate that possesses the power to
transfer to any Member of the Obligated Group) money required for the paymient -
of Indebtedness of any Member of the Obligated Group, and

(i) the corporate charter or bylaws, in the case of a non-stock
corporation, and the applicable organizational documents, in the case of a trust,
shall provide that (A) the net assets of such Affiliate shall be transferred to the

Member or Members of the Obligated Group that are its sole members,
s upon liquidation or dissolution of such

beneficiaries, or controlling person

Affiliate, provided that if such Affiliate is an organization described in Section
501(c)(3) of the Code, then for so long as the applicable Members of the
Obligated Group are organizations described in Section 501(c)(3) of the Code the
organizational documents of such Affiliate subject to applicable law may
(1) provide for the naming of another Member of the Obligated Group as a
substitute beneficiary if a then-current beneficiary ccases to be an organization
described in Section 501(c)(3) of the Code and (2) prohibit transfers 10
organizations other than organizations described in Section 501(c)(3) of the Code,

(B) such Affiliate will be organized for the purpose, among others, of aiding and
lending financial support and assistance 1o the Member or Members of the
Obligated Group that are its sole members, beneficiaries, or controlling persons,
(C) the power 1o alter, amend, or repezal the corporate charter or bylaws or other

applicable organizational documents of such Affiliate, or to adopt new bylaws for
such entity, will be reserved to the Members of the Obligated Group that are its
sole members, beneficiaries, or controlling persons, and (D) the Members of the
Obligated Group that are its sole members, beneficiaries, or controlling persons

shall have the sole right fo appoint and dismiss, with or without cause, the
members of the Governing Body of such Affiliate, and
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(i) has the ability under applicable law and its organizational
documents, with approval of a majority of the members of its Governing Body, to
sransfer all assets of such Affiliate remaining after payment of ifs debts to any
Member of the Obligated Group or to another Restricted Affiliate whose
remaining assets may be so transferred, provided that if such Affiliate is an
organization described in Section 501(c)(3) of the Code, then for so long as the
applicable Member of the Obligated Group is an organization described in
Section 501(c)(3) of the Code, the organizational documents of such Affiliate and
applicable law may (1) provide for the paming of another Member of the
Obligated Group as & substitute beneficiary if the then current beneficiary ceases
to be an organization described in Section 501(c)(3) of the Code and (2) prohibit
ransfers to organizations not described in Section 501 (c)(3) of the Code,

such action as is reasonably

(c) if such Affiliate is a stock corporation, takes
t created by this Indenture in

required by the Master Trustee to perfect the security interes
the Pledged Shares of such Affiliate, and

() has satisfied (or a predecessor has satisfied) the requirements set forth in
this Indenture for becoming 2 Restricted Affiliate and has not thereafter ceased to satisfy
the requirements of clauses (a) and (b) above or satisfied the requirements set forth in this

_Indenture for ceasing tobea Restricted Affiliate:

The fact that one or more specified elements described above is not satisfied will not
disqualify a Person as a Restricted Affiliate if, in the written opinion of Counsel to such
Restricted Affiliate delivered to the Master Trusice, substantially alt of the indicia described
above relating to the power to transfer Property of, and contro}, the applicable Affiliate of a
Member of the Obligated Group, is vested in one or MOIe Members of the Obligated Group.

nRevenues™ means, for any period, (i) for any Person providing health care services, the
sum of (1) gross patient service revenues less contractual allowances, free care and discounted
care, plus (2) other operating revenucs, plus (3) non-pperating revenues (other than
Contributions, income derived from the sale of assets not in the ordinary course of business or
any gain from the extinguishment of debt or other extraordinary item), plus (4) Adjusted
Contributions, all as determined under generally accepted accounting principles; and (i) for any
other Person, gross revenucs 1ess sale discounts and sale returns and allowances, a8 determined .
under generally accepted accounting principles; provided in any ©asc, that (A) no such
determination will take into account (1) any gain or Joss 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, (2) any unrealized gains and losses on investments, or (3) any
nonrecurring items of an extraordinary nature which do not involve the receipt, expenditure or
wransfer of assets, (B) Revenues will not include income from the investment of funds held in an
escrow to the extent that such income has been or is required to be applied to the payment of
principal of or interest on Long-Term Indebtedness which is excluded from the determination of
Debt Service Requirement or Related Bonds secured by such Long-Term Indebtedness, and (C}
Revenues of the Obligated Group will exclude any rever

wes atiributable to transactions between
any Member and any other Member and revenues derived from property that secures Non-
Recourse Indebtedness.
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an original maturity less than

" means indebtedness having
term greater than one year

nShort-Term Indebtedness
t the debtor’s option for a

or equal to one year and not renewable a
beyond the date of ori ginal issuance.

ng&P" means Standard & Poor's credit market service, a division of The McGraw-Hill

Companies, Inc., and its successors and assigns.

"Supplemental Master Indenture" means an indenture amending or supplementing this

Master Indenture entered into pursuant to Article VIL

"Tax-Exempt Organization' means a Person that (i) is organized under the laws of the
United States of America or any of its states and (i) is an organization that is described In
Section 501(c)(3) of the Code, exempt from federal income taxes under Section 501(a) of the
Code, and not a "private foundation" within the meaning of Section 509(a) of the Code.

"United States Government Obligations"” means direct obligations of, or obligations
the timely payment of the principal of and interest on which is fully guaranteed by, the United

States of America.

vYJnrestricted" means assets of any Person of Contributions to any Persoi, the use of
ted accounting principles) is not

which (as determined in accordance with generally accep
restricted for a purpose inconsistent with their ‘application to the payment of Expenses or
Indebtedness of such Person.

nyariable Rate Indebtedn ess" means any Indebtedness the interest rate on which is not

established at the time of incurrence ata fixed or constant rate.

nWritten Request' roeans with reference to a Related Issuer, 3 request in writing signed

by the Related Jssuer's Chairman, Vice Chairman, President, Vice President, Executive Director,
Secretary or Assistant Secretary and with reference to any Member means a request in writing
signed by the Member's chief executive officer, or any other officers designated by the Related

Issuer or the Member, as the case may be.

Section 1.2 Rules of Construction. The following rules will apply o the construction of

this Master Indenture unless the context requires otherwise:

(2)  Singular words will connote the plural number as well as the singular and

vice versd.

()  Words importing the redemption or calling for redemption of Obligations
or other indebtedness will not be deemed to refer to or connote the payment of such

Obligations or other indebtedness at their stated maturity.

(¢)  All references in this Master Indenture (o particutar Exhibits, Articles or
Sections are references to Exhibits to or Articles or Sections of this Master Indenture

unless otherwise indicated.
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as used in this Master Indenture are

{d) The headings and table of contents
titute a part of this Master Indenture

solely for convenience of reference and do not cons
nor will they affect its meaniang, construction or effect.

ARTICLE II

THE OBLIGATIONS

Section 2.1 Series, Pesignation and Amount of Obligations. No Obligations may be
issued under the provisions of this Master Indenture except in accordance with this Article. The
total principal amount of Obligations, the number of Obligations and the series of Obligations
that may be created under this Master Indenture is unlimited except as set forth with respect to
any series of Obligations in the Supplemental Master Indenture providing for their issuance.

Each series of Obligations will be issued under 2 separate Supplemental Master
Indenture. Each series of Obligations will be designated so0 a5 to differentiate the Obligations of
such series from the Obligations of any other serjes. Unless provided to the contrary in &
Supplemental Master Tndenture, Obligations will be issued as fully registered Obligations with

the Obligations of each series to be lettered and numbered R-1 and upward.

provisions hereof, all Obligations will be issued upon and

soritiin such mMAtUfIties; payfiient termns, interest rate provisions, redemption or prepayment
features, and other provisions as are et forth in the Supplemental Master Indenture providing for
the issuance of such Obligations. All obligations of the Members with respect 10 Obligations
issued under this Master Indenture will be equally and ratably secured on 2 parity basis
hereunder. The principal of and interest on the Obligations issued hereunder are secured by an
assignment and pledge of the Gross Receipts and are payable in accordance with and are further
secured by the lien of this Master Indenture. Each Member of the Obligated Group is jointly and
severally liable for each and every Obligati:

on. The obligations, agreements, covenants, and
restrictions of this Master Indenture are, and constitute, obligations,

agreements, and covenants
of, and restrictions relating to, all Members of the Obligated Group. All payments required to be
made under any Obligation constitute the joi

nt and several obligation of each Member of the
Obligated Group.

Subject to the applicable

Section 2.2 Payment of Obligations. The principal of, premium, if a0y, and inferest on

the Obligations will be payable in any currency of the United States of America that, at the
respective dafes of payment, is legal tender fox the payment of public and private debts. Such
principal and premium, if any, will be payable at the Master Trustee's principal corporate trust
office in Atlanta, Georgia or at the office of any alternate Paying Agent OF agents named in any

such Obligations.

Unless contrary provision is made in a pertinent Suppiemental Master Indenture or the
election referred to in the next sentence is made, the interest on an Obligation will be paid to the
Person appearing on the registration books of the Obligated Group for the Obligation (kept in the
Master Trustee's principal corporate trust office as Obligation Registrar) as its registered owner
and will be paid by check or draft mailed t0 the Holder at his address as it appears on such
registration books or at such other address as such Holder may furnish in writing to the Master
Trustee; provided that interest on an Obligation may be paid, upon the request of the Holder of at
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Jeast $1,000,000 in aggregate principal amount of such Obligation, by wire transfer. The
foregoing notwithstanding, if the Obligated Group (or by a Member on behalf of the Obligated

Group) so elects, payments on an Obligation will be made directly by the Obligated Group ot
such Member, by check or draft delivered to the Holder of such Obligation or its designee or will

be made by the Obligated Group or such Member by wire transfer to such Holder, in either case
Group or such Member

delivered on ox before the due date of each such payment. The Obligated
will give notice of any such payment to the Master Trustee concurrently with the making thereof,

specifying the amount paid and identifying the Obligation or Obligations with respect to which
such payment was made by series, designation, number and Holder.

ctly paid, the Members agree 10 deposit with the

Master Trustee before each due date of the principal of, premium, if any, or interest on any of the
Obligations a sum sufficient to pay such principal, premium, if any, of interest so becoming due.
Any such moneys will upon Written Request and direction of the Obligated Group Agent be

notwithstanding, amounts deposited with the

invested in Escrow Obligations. The foregoing
Master Trustee to provide for the payment of Obligations pledged to the payment of Related
ons of the Related Bond Indenture and

Bonds will be invested in accordance with the provisi

Related Loan Document. The Master Trustee will not be liable or responsible for any loss
resulting from any such. investments made in accordance with the terms hereof, Supplemental
Master Indentures may creatc such funds, including debt service reserve funds, as are necessary
to provide for payment or to. hold moneys deposited for payment for or a8 security for the series
of Additional Obligations. Notwithstanding the foregoing, the money (and investments) held by
the Master Trustee in any such fund created by & Supplemental Master Indenture, pending

disbursement thereof, will be held as security for the payment of all Obligations, Moneys (or
investments) held by a Related Issuerora Related Bond Trustee under a Related Bond Indenture

as a reserve fund, gonstruction or acquisition fund, or other trust fund or account will (unless
otherwise provided in the Related Bond Indenture OT Related Loan Documient), pending
Bonds and no Holder of an

disbursement, be held for the security and payment of the Related
Obligation (other than the Holder of the Obligation the payments under which are to be used to
pay such Related Bonds) will have any {jen on, security interest in, or right of payment from,

such moneys or investments.

Except with respect to Obligations dire

Section 2.3 Execution, Obligations will be executed on a Member's behalf by the manual
or, if permitted by law, facsimile signature of the Chairman of its Goveming Body or ils
Presiderit or any Vice President and will have impressed or printed by facsimile thereon such
Member's corporate seal, if required by taw, and will be attested by the manual or, to the extent
permitted by law, facsimile signature of such Member's Secretary or 2y Assistant Secretary. If
any officér whose signature or facsimile of whose signature appears onl the Obligations ceases to

delivered, such signature Of such facsimile will
f he had remained in office

be such officer before such Obligations are

nevertheless be valid and sufficient for all purposes, the same as 1

until delivery. : _

Section 2.4 Authentication. No Obligation will be valid or obligatory for any purpose o1

entitled to any secunty or benefit under this Master Indenture unless and until the Master Trustee

has duly executed 2 certificate of authentication on such Obligation substantially in the form set
waster Trustee upon any .such Obligation

forth in Exhibit B. Such executed certificate of the
will be conclusive evidence that such Obligation has been authenticated and delivered under this
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Master Indenture. The Master Trustee's certificate of authentication on any Obligation will be
deemed to have been executed by it if signed by an authorized officer of the Master Trustee, but
it will not be necessary that the same officer sign the certificate of authentication on all of the

Obligations issued under this Master Indenture.

Section 2.5 Form of Obligations and T emporary Obligations. All Obligations issued
under this Master Indenture will be substantially in the form set forth in the Supplemental Master

Tndenture under which such Obligations are issued, in each case with such appropriate variations,
omissions and insertions as are permitted or required by this Master Indenture or deemed
necessary by the Master Trustee to reflect the terms and conditions thereof established hereby
and by any Supplemental Master Indenture.

Obligations of any series may be initially {ssued in temporary form exchangeable for
n ready for delivery.

definitive Obligations of the same series whe The temporary Obligations
will be of such denomination or denominations as may be determined by the Member executing
the same, and may contain such reference to any of the provisions of this Master Indenture as
may be appropriate. Every temporary Obligation will be exccuted by 2 Member and be
authenticated by the Master Trustee upon the same conditions and in substantially the same
manner as the definitive Obligations. If any Member issucs temporary Obligations, it will
execute. and furnish definitive Obligations without delay and thereupon the temporary
‘Obligations may be surrendered for cancellation in -exchange therefor at the Magter- Trustee's
principal corporate trust office, and the Master Trustee will authenticate and deliver in exchange
for such temporary Obligations an equal aggregate principal amount of definitive Obligations of
the same series and maturity of authorized denominations. Until 50 exchanged, the temporary
Obligations will be entitled to the same benefits under this Master Indenture as definitive

Obligations authenticated and delivered under it.

Section 2.6 Mutilated, Lost, Stolen or Destroyed Obligations. If any temporary of
definitive Obligation is mutilated, lost, stolen or destroyed, the Member issuing such Obligation
may execuie and the Master Trustce may authenticate a new Obligation of like form, date,
maturity and denomination as that mutilated, lost, stolen or destroyed; provided that, in the case
of any mutilated Obligation, such mutilated Obligation must first be surrendered to the Master
Trustee, and in the case of any lost, stolen or destroyed Obligation, there must be first furnished
to such Member and the Master Trustee evidence of such loss, theft or destruction satisfactory to
such Member and the Master Trustee, together with indemnity satisfactory to them. If any such
Obligation has matured, instead of issuing a duplicate Obligation, the Obligated Group may pay
the same without surrender thereof, The Obligated Group and the Master Trustee may charge

the Holder of such Obligation for their reasonable fees and expenses in this connection.

Section 2.7 Registration; Negotiability; Cancellation Upon Surrender; Exchange of
Obligations. Upon surrender for transfer of any Obligation at the Master Trustee's principal
corporate trust office, the Member issuing such Obligation will execute and the Master Trustee
will authenticate and deliver in the name of the transferee of transferees a new fully registered
Obligation or Obligations of the same series, designation and maturity without coupons for a like
aggregate principal asount. The Obligated Group and the Master Trustee may charge each

Holder requesting an exchange, registration, change in registration or transfer of an Obligation
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any tax, fee or other govemmental charge required to be paid with respect fo such exchange,
registration or transfer.
mination will constitute full and due

A Member's execution of any Obligation of any deno
tee will thereby be authorized to

anthorization of such denomination and the Master Trus
authenticate and deliver such Obligation.

The Master Trustec will not be required to transfer or exchange any Obligation during the
period of 15 days next preceding any intercst payment date of such Obligation or to transfer or
exchange any Obligation afier the notice calling such Obligation or portion of it for redemption
has been given as herein provided, or during the period of 15 days next preceding the mailing of
such notice of redemption with respect to any Obligation of the same series and maturity.

The Person in whose name any Obligation i8 registered will be deemed and regarded as
d payment of or on account of the

the absolute owner of such Obligation for all purposes, a
principal of any such Obligation will be made only to or upon the order of its Holder or &
be valid and effectual to gatisfy and

Holder's legal representative. All such payments will
discharge the lability upon such Obligation to the extent of the sum OF SUIms $0 paid.

Any Obligation surrendered for payment of retirement or for replacement under Section
Trustee or a1y Paying.Agent 50 named in

. 2.6 will be cancelled-upon its surrender to the-Master
the Obligation, Unless contrary provision is madein a Supplemental Master Indenture or unless
any Obligation acquired by -2 Member

the Obligated Group Agent consents fo keeping
y of the Obligations, such Member must deliver such

outstanding, if any Member acquires an
Trustee will cancel them. Any

Obligations to the Master Trustee for cancellation and the Master
ent other than the Master Trustee will be promptly-

such Obligations cancelled by any Paying Ag

iransmitted by such Paying Agent to the Master Trustee. The Master Trusiee may destroy

- cancelled Obligations unless it receives conirary instructions from the Obligated Group Agent.

Section 2.8 Security for Obligations. Any one Of more series of Obligations issued
therewith constifute Permitted

hereunder may, so long as any Liens created in connection
Encumbrances, be secure tation letters or lines of credit,

d by security (including without limi
insurance or Liens on Property, including Health Care Facilities of the Obligated Group, or
security interests in depreciation reserve, Jdebt service reserve, interest 1eserve or debt service or
similar funds), which security need not extend to any other indebtedness (including any other

Obligations or series of Obligations). Consequently, the Supplemental Master Indentare

pertaining to any one of more series of Obljgations may provide for such supplements oF
amendments to the provisions of this Master Indenture, including without timitation Articles II
and V, as are necessary {0 provide for such security and to permit realization upon such security

solely for the benefit of the Obligations entitled to it.

Section 2.9 Cross-Guaranties.

(a) For value received, each Member of the Obligated Group, jointly and
severalty, hereby unconditionally guarantess to the Holders of the Obligations and to the
Master Trustee the due and punctual paymeni of the principal of and interest on the
Obligations and all other amounts due and payable under this Master Indenture and the
Obligations when and as the same become due and payable, whether at the stated
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maturity or by declaration of acceleration, call for redemption, ot otherwise, according o
the terms of the Obligations; provided that the maximum aggregate lability of each
Member of the Obligated Group hereunder as of any date will be its Maximum Guaranty
Liability as of such date. The Obligations may from time to fime exceed the Maximum
Guaranty Liability of any Member of the Obligated Group, and may exceed the aggregate
Maximum Guaranty Liability of all Members of the Obligated Group, without impairing
any Member's rights and obligations under this Master Indenture. The parties hereto
intend that in no event will any Member's obligations under its Cross Guarantec
constitute or result in a violation of any applicable fraudulent conveyance or similar law
of any relevant jurisdiction. In the event that any Cross Guarantee would, but for the
immediately preceding sentence, constitute or result in such a violation, then the liability
of a Member of the Obligated Group under such Cross Guaraniee will be reduced to the

maximum amount permissible under the applicable fraudulent conveyance ot similar law.
ch Cross Guarantee constifutes a

Subject to the preceding limitation on liability, su

guarantee of payment in full when due and not merely a guarantee of collectibility. In
addition to the foregoing, cach Member of the Obligated Group will cause, to the extent
permitted by law, its Restricted Affiliates to transfer to the Obligated Group such of their
le the Obligated Group to mect all of its joint and several

property as is necessary 0 enab
liability (determined without regard to the aggregate Maximum Guaranty Liability of the

- Members of the Obligated Group) in respect of all, Outstanding Obligations, in .the

maxirﬁﬁm amount permissible under the applicable frandulent conveyance or similar

laws.

Except as provided in subsection (€} of this Section, the obligations of
each Member of the Obligated Group hereunder will be absolute and unconditional, and
will not be impaired, modified, released, or limited by any occurrence or condition
whatsoever, including, without limitation, (i) any compromise, settlement, release,
swaiver, renewal, extension, indulgence, or modification of, or any change in, any of the
obligations and liabilities of any Member of the Obligated Group contained in the
Obligations or this Master Indenture, (i) any impairment, modification, release, or

Member of the Obligated Group or its estate, in

limitation of the Hability of any other
bankruptcy, ot any remedy Of the enforcement thereof, resulting from the operation of

any present or fture provision of any applicable bankruptcy law, as amended, or other
statute or from the decision of any court, (iff) the assertion or exercise by any Member of
the Obligated Group or the Master Trustee of any rights or remedies under any of the

Obligations or this Master Indenture or their delay in o failure to assert or exercise any
such rights or remedies, (iv) the assignment or the purported assignment of any property
as security for any of the QObligations, including all or any part of the rights of the
Member of the Obligated Group under this Master Indenture, (v) the extension of the
time for payment by any Member of the Obligated Group of any payments or other sums
or any part thereof owing or payable under any of the terms and provisions of any of the

Obligations or this Master Indenture or of the time for performance by any Member of
i t of any such terms and

the Obligated Group of any other obligations under or arising ou
provisions or the extension or the renewal of any thereof, (vi) the modification or

amendment (whether material or otherwise) of any duty, agreement, or obligation of any
Member of the Obligated Group set forth in this Master Indenture, (vii) the voluntary or
involuntary liguidation, dissolution, sale, or other disposition of all or substantially all of
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the assets, marshalling of assets and liabilities, receivership, ingolvency, bankruptcy,
assignment for the benefit of creditors, reorganization, arrangement, compasition OF

readjustment of, or other similar proceeding affecting any Member of the Obligated
Group or any of their respective assets, O the disaffirmance of any Member's Cross

Guarantee or the Obligations or this Master Indenture i any such proceeding,
release or discharge of any Member of the Obligated Group from the performance OF
observance of any agreement, covenant, term, OF condition contained in any of such
‘nstruments by operation of law, (ix) the unenforceability of any of the Obligations ot this

Master Indenture or any Member's Cross Guarantee, or (x) any other circumstance which
might otherwise constitute 2 legal or gquitable discharge of a surety of guarantor.

Each Member of the Obligated Group hereby (i) waives diligence,
presentment, demand of payment, filing of claims with a court in the event of the merger,
insolvency, or bankruptcy of any other Member of the Obligated Group, any right to
require @ proceeding first against any other Member of the Obligated Group of to realize

on any collateral, protest, OT notice with respect fo the Obligations and all demands
whatsoever, (i1) acknowledges that any agreement, instrument, or document evidencing

the Obligations may be iransferred and that the benefit of its obligations hereunder shall
extend to each Holder of any agreement, instrument, or document evidencing the
Obligations without notice to them, and (iii) covenants that its Cross Guaranice will not
- Be discharged exoept pursuant” 10 subsection (€) of this Section of by -complete”
performance of the Obligations or its Cross Guarantee. Fach Member of the Obligated
Group further agrees fhat if at any time all or any part of any payment theretofore applied

by any person to any Obligation is, or must be, rescinded or returned for any reason
whatsoever, including, without limitation, the insolvency, bankruptey, oF reorganization
of any Member of the Obligated Group, such Obligation will for the purposes of any
Member's Cross Guaraptee to the extent that such payment is OF must be rescinded or

returned, be deemed to have continued in existence notwithstanding such application, and

guch Member's Cross Guarantee will continue to be effective or be remstatcd, as the case
may be, as {0 such Obligations as though such application had not been made.

©

(@  Each Member of the Obligated Group will be subrogated to all rights of
the Holders of the Obligations and the Master Trustee against the other Members in

respect of any amounts paid by such Member of the Obligated Group pursuant 10 the

provisions of this Master Indenture; provided that no Member of the Obligated Group
will be entitled to enforee or to receive any payments arising out of, or based upon, such

right of subrogation until all Obligations have been paid in full or discharged.

{c) If any Person which was a Member of the Obligated Group ceases tobea
Member of the Obligated Group, thereupon, without any further act, such person wiil
cease to be a "Cross Guarantor" hereunder, and its obligations hereunder as "Cross
Guarantor" will be terminated and released; provided that the foregoing provision of this
subsection (e) will be inapplicable: (1) if such person ceascs (0 be a Member of the
Obligated Group as a result of a transaction which is prohibited by the terms of this
Master Indenture or (i) if, at the time that such person would otherwise have been

released under this subsection (e), there has occurred and 1s continuing a defauit in the
payment of principal or interest o

n any Obligation (in which event this clause (if) will
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cease to apply to such person at such time as such gefault is cured); and provided further

that the Hospital may not cease to be a Member of the Obligated Group S¢ long as the
Existing Certificales are outstanding.

{H In the event that any Member of the Obligated Group makes (or i8 called
upon to make) 2 payment under its Cross Guarantce (such Member of the Obligated

Group being referred to herein as the “Funding Party"), each of the other Members of the
Obligated Group (each, a nContributor™) will confribute to the Funding Party such
t of such payment. For this purpose, each

Contributor's pro rata share of the amoun
t fo a payment means the ratio of (i) such

Contributor's "pro rata share" with respec
Contributor's Maximum Guaranty Liability as of such date (without giving effect to such
1 hereunder) to (ii) the

Contributor's right to receive or obligation 10 raake any contributio
aggregate Maximum Guaranty Liability of all Members (without giving effect to any
ontribution hereunder), determined

Member's right to receive or obligation o make any ©

a5 of the date such payment is made (or to be made). The falure of a Contributor to
discharge its obligations under this subsection (f) will not ‘affect the obligations of any
Member of the Obligated Group under its Cross Guarantec. The obligations vnder this
subsection (f) will be unaffected by any of the events described i subsection (b) of this
Section or any comparable events pertaining 0 the Funding Party, its Cross Guarantec, or

the undertakings in this subsection (£).

Section 2.10 Conditions Precedent  fo  Issuance of Obligations Hereunder.
Gimultaneously with or prior to the execution, authentication, and delivery of Obligations
pursuant o this Master Indenture: '

and conditions to the jssuance of such Obligations, if any,
lemnental Master Indenturé must have been complied with
f the Obligated Group Agent to

(a) all requirements
set forth herein and in the Supp
and satisfied, as evidenced by an Officer's Certificate 0
that effect delivered to the Master Trustee;

Group Agent must have

(L) the applicable Obligated Issuer of the Obligated
dings, instruments, and

delivered to the Master Trustee such opinions, certificates, procee
other documents as the Master Trustee may reasonably request;

(©) the requirements of Section 4.12 hereof with respect to the incurrence of
Additional Indebtedness shall have been satisfied; provided, however, that such
requirements shall be deemed to have been satisfied with respect to the Initial
Obligations;

@ cach Supplemental Master Indenture must specify the purpose OF pUrposes

for which such Obligations are being issued;

(e) the Obligated Group Agent must have delivered to the Master Trustee an
opinion of Counsel to the effect that (1) registration of such Obligations under the
Securities Act of 1933, as amended, and qualification of this Master Indenture oT the
Supplcmental Master Indenture under the Trust Indentwr® Act of 1939, as amended, are

not required, o, if such registration or qualification is required, that all applicable

registration and qualification provisions of such acts have been complied with, and
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e valid, binding, and

enforceable obligations of the Members of the Obligated Group 10 accordance with their
terms, except as enforceability may be limited by bankruptcy, insolvency, frauduient
conveyance, and other laws affecting creditors' Tights generally and usual equity

principles; and

(2) this Master  Indenture and the Obligations being issued &r

Group must have delivered to the Master

Trustee a0 Officer's Certificate stating that, t0 the best of the knowledge of the signer
thereof, cach of the Persons who 1s 10 be a Holder of such Obligation upon the original
issuance thereof is not acquiring the interest represented by such Obligation directly or

indirectly with the assets of, or in connection with any arrangement or understanding by
it in amy way jnvolving, any employee penefit plan with respect tO which (i) any
roup or the Master Trustee, in its individual

employee of any Member of the Obligated G:
capacity, 15 2 participant or (1) any Member of the Obligated Group of the Master
Trustee, in 1is individual capacity, or a1Y of their Affilates is otherwise a party in

interest, all within the meaning of the Employee Retirement Incoixie Security Act of

1974, as amended.

Fiach Member of the Qbligated

Section 2.11 Purposes for Which Obligations May be Issued. Obligations may be issued
for any lawfl corporate purpose of the Obligated Group or, if the same be lawful for any onc
-.Obligated- Group Member and-not-for-another and the Member for which it is lawiful will be the

beneficiary of the proceeds of such Obligations, then for any tawful corporate purpose of such
Member.

Section 2.12 Existing Certificates. Notwithstanding anything contained in this Master
Indenture to the contrary, the Existing Certificates will be deemed to be Obligations issued under
this Indenture, without having to meet any requirements contained herein for the creation of

Obligations.
ARTICLE NI

PREPAYMENT OR REDEMPTION OF OBLIGATIONS

Section 3.1 Prepayment or Redemption Dates and Prices.

(a) Obligations will be subject o optional and mandatory prepayment oOr

redemption 1n whole or in part and may be prepaid of redecmed before maturity as
provided in this Master Indenture Of the Supplcrncn_tal Master Indenture pertaining t0 the

series of Obligations to e prepaid or redeemed, but not otherwise.

ovided in 2 Supplemental Master Indenture,

To the extent not otherwise pr
r redeem all of guch portion of the

the Obligated Group will have the right 10 prepay ©
Obligations of any particular series as is necessary to effect the payment, prepayment,

redemption, refunding or advance refunding of the series of Related Bonds secured bY
such Obligations or any portion of them as provided in the Related Bond Indenture. If
called for prepayment or redemption in such wvents, the Obligations of such series will be
subject 10 prepayment O redemption in such amount, and at such times, in the manner
and with the premium necessary to effect ihe refunding, advance refunding oF redemption
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of all or the poriion of the series of Related Bonds to be refunded, advance refunded or

redeemed.

rovided in a Supplemental Master Indenture pertaining

©) Unless otherwise p
to a series of Obli gations or in a Related Loan Document, the Master Trustee will call
demption under this Section upon the Master

Obligations for optional prepayment or [¢
redemption date of a Written Request of the

Trustee's receipt at least 45 days before the

Obligated Group Agent requesting such prepayment of redemption. Such certificate will
specify the particular series and the principal amount of such series of Obligations s0 10
be called for prepayment OF redemption (and if loss than all of 2 series is to be prepaid,
the maturities or portions of them), the applicable prepayment OF redemption price OF
prices and the provision or provisions of this Master Indenture oT any Supplemental
Master Indenture under which such Obligations are to be called for prepayment 0T
redemption.

any series for which a sinking fund has been established

will be called for redemption By the Master Trustee under the provisions of such sinking
fund and Obligations to be mandatorily redeemed or paid at maturity will be redeemed or
paid at maturity, a5 the case may be, in accordance with this Master Indenture and with

any Supplemental Master Indenture pertainin
.- -gnynotice from or direction of any Member:

Section 3.2 Notice of Prepayment oF Redemption. Except a8 permitted by Section 3.1 or
tal Master Indenture, notice of the call for

unless otherwise provided in 2 pertinent ‘Supplemen

any such prepayment or redemption will be given by mailing 2 copy of such notice by registered

or certified mail to the Holder of Obligations 10 be prepaid or redecmed to the address shown on .
Trustee not fewer than 35 days before the

the registration books maintained by the Master

prepayment oF redemption date; provided that failure to give such notice by mailing or 2 defect
in the notice or the mailing to any particular Obligation holder will not affect the validity of the
prepayment of redemption of any other Obligation. The notice must identify the Obligations to

be prepaid or redesmed.

(d) Obligations of

r Redemption of Obligations. Upon surrender of any

Obligation for prepayment or rederption in part only, the Member issning such Obligation will
execute and the Master Trustee Will authenticate and deliver to its Holder, at the Obligated
Group's expense, 2 replacement registered Obligation of Obligations of the same series and

gregate principal amount equal to the unpaid

maturity of authorized denominations in an 2g
;on surrendered. Such Member and the Master Trustee may apgies .with any

portion of the Obligat

Holder of any Obligation that such Holder may, in liew of surrendefing the same for a
replacement registered Obligation, endorse on such Obligation 2 notice of such partial
prepayment of redemption in the form provided 1n Exhibit B. Such partial prepayment of

redemption will be valid upon payment of the amount thereof 10 the Holder thereof and the
Obligated Group and the Master Trustee will be fufly released and discharged from all liability to
the extent of such payment irrespective of whether such endorsement is of is not made upon the
reverse of such Obligation by 1is Holder and jrrespective of any error or omission in such

endorsement,

Section 3.3 Partial Prepayment 0
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Section 3.4 Effect of Call for Prepayment or Redemption. On the date d.esignated for
prepayment of redemption by notice given as provided in Section 3.2, the Obligations so called

for prepayment or redemption will become and be due and payable at the applicable prepayment
or redemption price. 1f on the date fixed for prepayment of redemption moneys for payment of
the prepayment or redemption price and accrued interest are held by the Master Trustee or any
:ded in this Article, interest on such Obligations so called for

other Paying Agent as provi
1 cease to accrue, such Obligations will cease to be entitled to any

prepayment oF redemption wil
benefit or security under this Master Indenture except the right to receive payment from the
ing Agents and the amount of such Obligations so

moneys held by the Master Trustee or the Payt
called for prepayment Or redemption will be deemed paid and no longer outstanding.

ARTICLE IV

GENERAL COVENANTS

Section 4.1 Payment of Principal, Premiunt, if any, and Interest; Performance of
Covenants; Pledge of Gross Receipts and Establishment of Gross Receipts Account.

(2) Each Member unconditionally and irrevocably (subject to such Member's
right to cease its status as a Member. of the Obligated Group under Section 4.4},

e - GOVERAIS that-it-will-promptly pay ﬂuc.,ptrincipalﬁf,,.premimn,_lf.any_,.,and..intsr,est on ..

every Obligation issued under this Master Indenture and, if required by the terms of the

Obligation, purchase or redeem the Obligation, at the place, on the dates and in the

manner provided in this Master Indenture and in the Obligations. Notwithstanding any
schedule of payments upon the Obligations set forth in this Master Indenture or in the
Obligations, each Member unconditionally and itrevocably (subject to such Member's

right to cease its status as & Member of the Obligated Group under Section 4.4), agrees t0
be liable to make payments upon each Obligation in the amounts equal to the amounts to

be paid as interest, principal at maturity or by redemption, OF premiurg, if any, upon any
Related Bonds from time to time outstanding at the times such amounts become due on

the Related Bonds.

()  Each Member covenants that it will faithfolly perform at all times any and

“all covenants, undertakings, stipulations and provisions contained in this Master
Tndenture and in each Obligation exccuted, authenticated and delivered hereunder.

(¢  Tosecure the prompt payment of the principal of and premium, if any, and

the interest on the Obligations and the performance by each Member of its other
obligations under this Master Indenture, cach Member hereby pledges to the Master

Trustee for the benefit of the Holders of the Obligations all Gross Recelpts. There is
hereby granted by each Member to the Master Trustee for the equal and ratable benefit of
the Holders of the Obligations, to the extent now and hereafter permitted by law, a
security interest in present and future accounts receivable, contract rights, general

intangibles and the proceeds of all of the foregoing. At least one Business Day before the
delivery of any series of Obligations other than the Initial Obligation, there must be

delivered to the Master Trustee duly executed financing statemners evidencing the prior
security interests of the Master Trustee in form required by the Georgia Uniform
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Commercial Code and the laws of any other jurisdiction in order to perfect or maintain as
perfected such secu ity interests, wilh copies sufficient i number for filing wherever
may be necessary or appropriate in the opinion of Independent Counsel. The pledge and

agreement o pay will not inhibit, and this Master Indenture allows, the pledge and
assignment of present and future accounts receivable and the proceeds thercof to the

extent permitted hereby.

Gy, Each Member will also execute and deliver to the Master Trustee from
Indenture as may be

time to time such amendments Of supplements {0 this Master
necessary or appropriate to include as security hereunder any rights of assets of the nature
described in the second sentence of subsection (c). In addition, each Member covenants
that it will file such financing statements as, in the opinion ©

{ Independent Counsel, are
necessary to comply with applicable law or 85 reqaired due o changes in the Obligated
Group, including without limitation (i) any Person becoming & Member of the Obligated

Group under Section 4.3 or (ii) any Person ceasing to b
Group under Section 4.4.

¢ a Member of the Obligated

it will not pledge ot grant a security interest

(e) Each Member covenants that
ve and as may be otherwise provided in this

in (except as provided in subsection (c) abo
Master Indenture) any of its Gross Receipt
-~ (oyabove. T R

Certificates arc outstanding or until such earlier-
time as the owners of all of the Existing Certificates copsent that the Hospital need not
make the deposit qontemplatcd by this subsection ()@, in order further to secure the

timely making of the payment of the principal and interest on the Obligations, the
Hospital agrees that it will deposit daily, s¢ far as practicable, all Gross Receipts into 2
provided in this

fund designated the "Phoebe Putney Revenue Fund” which, except &S
subsection (g)(@), will be held in trust in the name of the Master Trustec for the benefit of

the Holders of the Obligations by one of more banking institution ofr institutions
designated from time to time as depositary by the Hosp

ital with approval of the Master
Trustee. Beginaning on the first day of each calendar month, the depository will
accumulate the Gross Receip

ts until the Monthly Debt Service Funding Date for the
current month is met. From and after each Monht!

y Debt Service Funding Date, the
depository will promptly yransfer (i) the amount of th

® (i) So long as the Existing

e Monthly Debt Service

Requirement to the Trustee to be applied to payment of the principal of and interest on
the Obligations, and (i) amounts deposited to the Revenus Fund in excess of the Monthly
Debt Service Requirement to 2 fund designed the "Phocbe Puiney Operating Fund," and
the Hospital Obligated Group Agent will have full authority to withdraw funds from the
Phocbe Putney Operating Fund and to expend guch funds for any lawful purpose. The
language of this subsection ()(3) will constitute all necessary authority from the Master
Trustee to the depository o make the transfers described herein. It is intended that the
Master Trustee will have a perfected security interest in the Phoebe Putney Revenue

ice Funding Date" means the

Fund. For purposes of this subsection, "Monthly Debt Servl

day on which the Monthly Debt Service Requirement for the current month is met.

Monthly Debt Service Requirement means, with respect 10 2]l outstanding Obli gations for

the current calendar month, the sum of:
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then each Member will be entitled therea

JIndenture-were not-

(A) for each outstanding Obligation, an amount equal to the interest
due thereon on the next interest payment date for that Obligation, multiplied by a
fraction, the mumerator of which is 1 and the denominator of which is the number
of calendar months (or fraction thereof) in the period between interest payments

for that Obligation; plus

(@®B) for each outstanding Obligation, an amount equal to the principal
due thereon on the next princiupal payment date for that Obligation, multiplied by
a fraction, the numerator of which is 1 and the denominator of which is the
number of calendar months (or fraction thereof) in the period between principal

payments for that Obligation.

(ii) So long as, in the Opinion of Counsel, such deposit is not required o maintain
the pledge and security interest in the Gross Receipts as contemplated by Section 4.19,
beginning on the date on which no Existing Certificates are outstanding or such earlier
time as the owners of ail of the Existing Cestificates consent that the Borrower need not
make the deposit contemplated by subsection (g)(D), the provisions of this subsection

()(ii) will apply. Unless an BEvent of Default has occurred, i continuing and has not
been waived, each Member will receive payments of Gross Receipts and apply said
to the same extent as if this Master

payments according to its usval business practices,
in'“existence:----{:Tpon--ﬂie-oceuﬁenee-«and
Defzuit which has not been waived, cach Member of the Obligated Group will deposit on

then on hand and all Gross Receipis thereafter

a daily basis all Gross Receipts that are
received into a special account which is hereby established with the Master Trustee. It is
intended that the Master Trustee will have 2 perfected security interest in all of the

forégoing. All such remittances will be deposited in precisely the form received, except
for endorsement of the appropriate Member where necessary for collection, which
endorsement each Member hereby agrees to make and which each Member irrevocably
authiorizes the Master Trustee to make on its behalf. Each Member agrees that it will not
commingle any such remittance with any of its other funds or property, but will hold
them separately until depositing them into the said special account. Each Member agrees
that it will assist the Master Trustee in collecting Gross Receipts, and will take such
actions, and execute such instruments and other documents, as may be requested by the
Master Trustee to implement such collection. Such Gross Receipts will be applied in
accordance with Section 5 6. After the occurrence of an Event of Default, if (i) all of the
Obligations have been paid, or (i1) no Event of Default is continuing and the payment of

the obligations has not been aceelerated, or (i) all Events of Default have been waived,
fer to receive and retain payments of Gross
se of amounts received pursuant to this

Receipts as provided above. Pending the U
with due regard

subsection, the Master Trustee will invest such amounts in its discretion,
to the future need to expend such amounts.

Section 4.2 Representations and Warranties by the Hospital. The Hospital represents

and warrants as follows:

_ of the State of Georgia, is in goo

(a) The Hospital is 2 nonprofit corporation duly incorporated under the laws
d standing and duly authorized to conduct its business
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rized and has full power under all applicable laws and
laws to enter into, execute and deliver this Master

effectively taken all action on its part necessary for
ance of this Master Indenture.

and affairs in Georgia, is duly autho
its articles of incorporation and by-
Indenture. The Hospital has duly and
the valid execution, delivery and perform

(b) “The execution and delivery of this Master Indenture, the consummation of
the transactions contemplated hereby, and the fulfillment of the terms and conditions
nereof do not and will not conflict with or result in a breach of any of the terms OT
conditions of aty corporate restriction or of any agreement or instrument under which the
Hospital is now bound, and do not and will not constitute a default under any of the
foregoing, or result in the creation or imposition of any Lien of any nature upon any of
the Hospital's Property except for Permitted Encumbrances. The Hospital has good and
marketable fee simple title to all of its Property constituting real property and good and
marketable title to all of its other Property, in all cases, free and clear of all Liens except
for Permitted Encumbrances. The current use of the Hospital's Property does not violate
any applicable zoning, land use, environmental or similar law or restriction.

{c) The Hospital has all necessary licenses and permits to occupy and operate

its existing Facilities.

e D) _The Hospitalis.a T
letters from the Internal Revenue Service to the effect that it is a Tax-Exempt

Organization which letters are gtill in full force and effect; and it has 1o "unrelated
business taxable income™ as defined in Section 512 of the Code that could have a material
adverse effect on its status a8 a Tax-Exempt Organization or that, if such income were
subject to federal income taxation, would have a material adverse effect on its condition,

financial or otherwise.

() The Hospital has not heretofore engaged in, and the consummation of the
transactions herein provided for and compliance by it with the provisions of this Master
Indenture and the Obligations issued under it will not invelve, any prohibited transaction

within the meaning of the Employee Retirement Income Security Act of 1974, as
amended (herein sometimes referred to as "ERISA™) or Section 4975 of the Code. No -
fined in ERISA (herein sometimes referred to as

vemployee pension ‘benefit plans," as de

“plans™), maintained by the Hospital and 0o trusts created thereunder have incurred any
. wagcumulated funding deficiency" as defined in Section 302 of BRISA. The present
value of all benefits vested under all Plans did not exceed, as of the last annual valuation

date, the value of the assets of the Plans allocable to such vested benefits.

f) The representations and warranties and the recitals of facts and statements
and in each Related Loan Document will be true and correct at the time of issuance of the

Related Bonds.

Section 4.3 Admission Inte Obligated Group. Any Person may become 2 Member of the

Obligated Group if:

(a)  The Person is a corporation organized and existing under the faws of the

United States of America or one of its states;
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(b)  Such Person executes and delivers to the Master Trustee a Supplemental
Master Indenture acceptable to the Master Trustee, executed by the Master Trustee and
each then-current Member, containing (i) the agrecment 0f such Person (1) fo become &

Member of the Obligated Group and thereby become subject to all provisions of this
Master Indenture and (2) unconditionally and irrevocably (subject to such Person's right
to cease its status as a Member of the Obligated Group under Section 4.4) to make
payments upon each Obligation as provided in each such Obligation and (i)

representations and warranties by such Person substantially similar to those set forth in

Section 4.2 other than those contained in Section 4.2(d) if such Person is not 2 Tax-
Exernpt Organization (but with such modifications as are acceptable to the Master

Trustee);

(©) The Obligated Group Agent, by appropriate corporate action, has
approved the admission of such Person to the Obligated Group and each of the Members
has taken such appropriate corporate action, if any, required to approve the admission of

such Person to the Obligated Group;

G The Master Trustee has received (i) an Officer’s Certificate of the
h Person becoming

Obligated Group Agent that demonstrates that, immediately upon $uc
a Member of the Obligated Group (1) the Members would not, as a result of such

of this Master Indenture and (2) the Obligated Group could meet the conditions described .

in Section 4.12(a) for the incurrence of one dollar of additional Long-Term Indebtedness,
calenlated as described below; (i) an opinion of Independent Counsel to the effect that
(1) the instrument described in subsection (b) above has been duly authorized, executed
and delivered and constitutes a legal, valid- and binding agreement of such Persom,
enforceable in accordance with its terms, subject to customary exceptions for bankruptcy,
insolvency and other laws generally affecting enforcement of creditors' rights and
application of general principles of equity, and (2) the admission of such Person to the

Obligated Group will not adversely affect the status as a Tax-Exempt Qrganization of any
Member that otherwise has such status; an

d (i) if all amounts due or to become due on
all Related Bonds have not been paid to their holders and provision for such payment has
not been made so as to have resulted in the defeasance of all Related Bond Indentures, an
opinion of Bond Counsel to the effect that under the then-current law the admission of

the new Member would not adversely affect the validity of any Related Bond or any
exemption from federal or state income taxation of interest payable on any Related Bond

otherwise entitled to such exemption.

® (i) Exhibit A is amended to include 2 description of the real property of the
Person becoming 2 Member upon which such Person's primary operations are conducted
tted Encumbrances of the type described in subsection (¢)

and a description of any Permi
of the definition of Permitted Encumbrances existing as of the date such Person becomes

a Member (rather than existing on the date of issuance of the Initial Obligation in the casc
of Permitted Encumbrances described in subsection (¢) of cuch definition), (i) Exhibit C

is amended to include 2 description of the Property of the Person becoming a Member

that is to be considered Excluded Property (provided that such Property may be treated as

Excluded Property only if such Property is real or tangible personal property and the
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primary operations of such Person are not conducted upon such real property), and (iii)

Exhibit E is amended to add guch Person as @ Member; and

) Such Person delivers to the Master Trustee an Officer's Certificate 10 the
effect that such Person is not currently in default and would not, by becoming a Member,
cause a default under any of its outstanding Indebtedness or any instrument or document

under which such Indebtedness was incurred or is secured.

In making the calculations called for by subsection (@))(2) above, (i) there will be
excluded from Revenues (1) any Revenues generated by such Person's Property that such Person

transferved or otherwise disposed of since the beginning of the Fiscal Year in which such Person

became a Member and (2) any Revenues generated by Property of the new Member that at the

time of such Member's entry into the Obligated Group will be categorized as Excluded Property

and (ii) there will be excluded from Expenses (1) any Expenses related to such Person's Property
he Fiscal Year in

that such Person transferred or otherwise disposed of since the beginning of {
which such Person became Member and (2) any Expenses related to Property of the new
Member that at the time such Member's entry into the Obligated Group will be categorized as

Excluded Property.

Section 4.4 Withdrawal from Obligated Group. BEach Member agrees not to take any

R cerpﬂratc-'or-otherw-i-se—;-t—hat-—wau-ldAeause--it‘ or-any SUC
of the Obligated Group unless:

(®) The Member proposing 0 withdraw from the Obligated Group isnot a
spect Lo Related Bonds that remain

party to any Related Loan Documents with e
outstanding;

- ® Before the date of withdrawal, there is delivered to the Master Trustee an
opinion of Bond Counsel o the effect that the withdrawal of the Member from the
Obligated Group will not adversely affect the validity of any Related Bond or any
exemption from federal or state income taxation of interest payable on it to which any

Related Bond would otherwise be entitled;

(¢y  The Master Trustee has received an Officer's Certificate of the Obligated

Group Agent that demonstrates that, immediately after the withdrawal of the Member

from the Obligated Group, (i) the Members would not, as a result of the withdrawal, be in
default under this Master Indenture, (ii) no Obligations issued by or on behalf of such

Member are Outstanding under this Master Indenture, and (iii) the Obligated Group could”
meet the conditions described in Section 4.12(a) for the incurrence of one dollar of
additional Long-Term Indebtedness;

ce is delivered to the Master Trustee an

the withdrawal of the Member from the
s as a Tax-Exempt Organization of any

()] Before the date of withdrawal, the
opinion of Independent Counsel to the effect that
Obligated Group will not adversely affect the statl
Member that otherwise has such status; and

(ey  Before the date of withdrawal, each Member of the Obligated Group
consents in writing to such Member's withdrawal.
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Notwithstanding the provisions of this Section, the Hospital may not c€ase fo be a
Member of the Obligated Group so long as the Existing Certificates are outstanding. Upon such
withdrawal under the foregoing provisions, (i) Exhibit A will be amended to delete therefrom the
description of any real property and of any Permitted Encumbrances of the type described in
subsection (c) of the definition of Permitted Encumbrances of the Member that has withdrawn
from the Obligated Group, (ii) Exhibit C will be amended to delete therefrom any Excluded
Property of such Member and (iii) Exhibit E will be amended to delete therefrom the name of

such Member.

Section 4.5 Covenants as 10 Corporate Existence, Maintenance of Properties, and

Similar Matters; Right of Contest. Bach Member hereby covenants to:

(=) Except as otherwise expressly provided herein (i) preserve its corporate or
other separate legal existence, (ii) preserve all its rights and licenses to the extent
necessary in the operation of its business and affairs and (iii) be qualified to do business
and conduct its affairs in each jurisdiction where its ownership of Property or the conduct
of its business or affairs requires such qualification; provided that nothing contained in
this Master Indenture may be construed to obligate such Member to retain, preserve or
keep in effect the rights, licenses or qualifications no longer used in the conduct of its
business.

)] At all times use its Facilities only in furtherance of its lawful corporate
purposes and cause its business to be camried on and conducted and its Property and each
part thereof to be maintained, preserved and kept in
condition and in as safe condition as its operations will permit and make all necessary
and proper repairs (interior and exterior, structural and non-structural, ordinary as well as
ext_raordinary and foreseen as well as unforeseen), renewals and replacements 80 that its
operations and business will at all times be conducted in an efficient, proper and

advantageous manner; provided that nothing contained in this Master Indenture may be
construed (i) to prevent it from ceasing to operate any portion of its Property, if in its

reasonable judgment (evidenced, for such a cessation other than in the ordinary course of
business, by a determination by its Governing Body) it is advisable not to operate the
d within a reasonable time

same, or if it intends to sell or otherwise dispose of the same an

endeavors fo effect such sale or other disposition, of (if) to obligate it to retain, preserve,
repair, renew or replace any Property, leases, rights, privileges or licenses no longer used
or, in its Governing Body's judgment, useful in the conduct of its business.

(©) Pay or cause {0 be paid (i) all taxes, levies, assessments and charges on
account of the use, occupancy or operation of its Property, including but not limited to all
sales, use, occupation, real and personal property taxes, all permit and inspection fees,
occupation and lcense fees and all water, gas, clectric, light, power or other utility

charges assessed OF charged on or against its Property or on account of the use or

occupancy of it or the activities conducted on or in it; and (ii} all taxes, assessments and

impositions general and special, ordinary and extraordinary, of every pame and kind,
which may be taxed, levied, imposed or assessed during the term of this Master Indenture
upon all or any part of its Property, or its interest or the interest of any Related Issuer in
and fo its Property. If under applicable law any such tax, levy, charge, fee, rate,
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imposition or assessment may at the taxpayer's option be paid in installments, any

Member may exercise such option.

ed or remain and, at its cost and expense,

(@  Not create or permit to be creat
11 or any part of its Property that are not

promptly discharge or termninate all Liens on 2
Permitted Encumbrances.

(e)  Atits sole cost and expense, promptly comply with all present and future
d requirements of every

laws, ordinances, orders, decrees, decisions, rules, regulations an
duly constituted governmental authority, commission and court which may be applicable
to it or any of its affairs, business, operations and Property or fo the use or manner of use,

occupancy or condition of any of its Property.

63 Promptly pay or otherwise satisfy and discharge all of its obligations and
Indebtedness and all demands and claims against it as and when the same become due
and payable that if not so paid, satisfied or discharged would constitute & default or an
event of default under Section 5.1(d). .

covenants and provisions of any Liens

® At all times comply with all terms,
at such time existing upon all or any part of its Property of securing any of its

o Indebtednesse o - 0 [

()  Use its best efforts to maintain the status of its Health Care Facilities
(other than those not currently having such status of not having such status on the date a
Person becomes a Member) as providers of health care services eligible for payment
under those third-party payment programs that its Governing Body determines are

appropriate.
d each Member that is 2 Tax-Exempt

@ In the case of the Hospital an
long as there are any Qutstanding

Organization at the time it becomes a Member, s
Related Bonds, to take no action or suffer eny action to be taken by others, including any

action that would result in the alteration or loss of its status as 2 Tax-Exempt
Organization, that could result in any such Related Bond being declared invalid or result
in the interest on any Related Bond, which 1s otherwise exempt from federal or state

income taxation, becoming subject to such taxation.

and each Member that is a Tax-Exempt Organization at
of its revenues, income of profits,

directors or officers or allow the

1)) For the Hospital
the time it becomnes a Member, not distribute any
whether realized or unrealized, to any of its members,
same to inure to the benefit of any private person, association or corporation, other than

ase may be, nor make any

for such Member's lawful corporate purposes, as the ¢
- distribution that is not permitted by the Jegislation under which such Member is governed

or which would result in the loss or alteration of its status as a Tax-Bxempt Organization.

The foregoing notwithstanding, any Member may (i) cease to be a Tax-Exempt
Organization, (ii) take actions which could result in the alteration or loss of its status as a Tax-~
Exempt Organization or (iii) distribute its revenues, income or profits to any of its members,
directors or officers or allow the same to jnure to the benefit of a private persorn, assoclation or
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. levy, charge, fee, rate, ass

corporation if (1) prior thereto there is delivered to the Master Trustee an opinion of Bond
Counsel to the effect that such actions would not adversely affect the validity of any Related

Bond, the exemption from federal or state income taxation of interest payable on any Related
Bond otherwise entitled to such exemption or adversely affect the enforceability of the Master
Indenture against any Member and (2) after such action the Obligated Group could meet the
conditions described in Section 4,12(a) for the incurrence of one dollar of additional Long-Term

Indebtedness.

No Member will be required to pay any tax, levy, charge, fee, rate, assessment or
imposition referred to above, 10 remove any Lien required to be removed under this Section, pay
or otherwise satisfy and discharge its obligations, Indebtedness {other than any Obligations),
demands and claims against it or o comply with any Lien, law, ordinance, rule, order, decree,
decision, regulation or requirement referred to in this Section, 50 long as such Member is
contesting, in good faith and at its cost and expense, in its own name and behalf, the amount or
validity thereof in an appropriate manner or by appropriate proceedings that will operate during
the pendency thereof to prevent the collection of or other realization upon the tax, levy, charge,
fee, rate, assessment, imposition, obligation, Indebtedness, demand, claim or Lien so contested,
and the sale, forfeiture, or loss of all or any part of its Property. While any such matters are
pending, such Member will not be required to pay, Temove or cause to be discharged the tax,
e essment, imposition, obligation, Indebtedness, demand, claim or Lien

being contested unfess sich Member agrees to seftfe such contes
to final conclusion (subject to such Member's right to settle such -contest),

promptly prosecuted
and in any event the Member will, promptly after the final determination of such contest or

settlement thereof, pay and discharge the amounts
determined to be payable therein, together with all penalties, fines, interests, costs and expenses

thereon or incurred in connection {herewith. The Member engaging in such a contest will give

the Master Trustee prompt written notice of any such contest. Each Member hereby waives, to
the extent permitted by law, any right which it may have to contest any Obligation.
er that, in the opinion of Independent Counsel,

by nonpayment of any of the foregoing items all or any substantial part of such Member's
Property will be subject to imminent loss or forfeiture, then such Member will promptly pay all

such unpaid items and cause them to be satisfied and discharged.

If the Master Trustee notifies such Memb

Section 4.6 Tnsurance.

(a) Each Member will maintain, or cause to be maintained at its sole cost and
expense, insurance with respect to its Property, the operation thereof and its business against
such casualties, contingencies and risks (including but not limited to public liability and
employee dishonesty) and in amounts not less than is customary for similarly situated

corporations engaged in the same or similar activities. The Obligated Group Agent will annually
review the insurance each Member maintains as to whether such insurance is customary and
1 on the date of issuance of the Initial

adequate. In addition, the Obligated Group Agent wi
cause a certificate of an Insurance

Bonds and on each second anniversary of such date
Consultant or Insurance Consultants to be delivered to the Master Trustee. This certificate will

indicate that the insurance then being maintained by the Members is customary for similarly
situated corporations engaged in the same or similar activities. Upon the Master Trustee's
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request, the Obligated Gro
Consultant or Insurance Con

up Agent will cause copies
sultants, as the case may be, t

of the certificates of the Insurance
o be delivered promptly to the Master

Trustee and to each Related Bond Trustee,

®) The Obligated Gro
except for loss of or damage to
Equipment. Before any self-ins

that such self-insurance mests the stan

prudent under the circumstances.

Section 4.7 Right to Perform Members' Covenanis;

(i) pay any tax, charge, assessment or impost
lease to the extent required hereunder, (iii) maintain its

any Lien or terminate any

repair to the extent required hereunder, (iv) procur
any other paymeni oI perform any other act requl
contesting the same in accordance with Section 4.
Trustee may (but will not be obligated to) remedy s
make advances from the Master Trustee's own funds for th
advance will operate to release suc
~ the Master Trustee will be repayab
- date-of the-advance until repai

time to time in effect.

Property to effectuate the purposes o

compoetent jurisdiction, if required

Section 4.8 Rates and Charges. Each Member agrees
revenue producing basis and to char

exercise such skill and diligence

available funds sufficient to pay promptly all paym
Indebtedness, all expenses of operation, mamtcnance an

payments required to be made by

Each Member further covenants amn
and fo-the extent permitted by law, revise

proper to comply with the provisio

“The Obligated Group Agent {on behalf of the Obligat
it will calculate the Historical Maximum
Coverage (defined below) of the Combined Group for each Fisc

Master Trustee (at the time the reports
Officer's Certificate of the Obligated Group Agent (on behalf of the

nably acceptable to the Master Trustee stating the Long-Term

required to be delivered) an
Combined Group) in a form reaso

Debt Service Coverage Ratio and the Yearly Coverage

The Obligated Group, collectively, covenants and agrees to, an
and collect, or cause to be fixed, charged, and co

Affiliates to, fix, charge,
their Facilities and for the services
each Fiscal Year Income Availab

urance is established, an Insurance

d—attthaster'-Tmstce’s-
The Master Trustee will have

up or any Member may self-insure against any or all risks

the Obligated Group's or the Member's Property, Plant and
Consultant must determine

dards set forth in the first sentence of subsection (a} and is

Advances. 1f any Member fails to
tion to the extent required hereunder, (ii) remove
Property in
o the insurance required hereby, or (v) make
ired to be performed hereunder, and is not
5, then and in each such case the Master
uch failure for such Member's account and
at purpose. NoO such performance or
1 Member from any such failure and any sums so advanced by
le by such Member on demand and will bear interest from the
-announced prime rate-per-annum-from
the right of entry on such Member's

£ this Section, subject to the permission of a court of

by law.
o operate all of its Facilities on a

ge such fees and rates for its Facilities and services and to

as to provide income from its Property together with other
ents of principal and interest on its
d repair of its Property and all other

it under this Master Indenture 10 the extent permitted by law.
d agrees that it will from time to time as often as necessary
its rates, fees and charges as may be necessary or

ne of this Section.

ed Group) covenants and agrees that

Annual Debt Service Coverage Ratio and the Yearly
al Year and will deliver to the

referred to in Section 4.11 for such Fiscal Year are

for such Fiscal Year.

d to cause their Restricted
llected, for the use of
furnished or to be furnished by them, sufficient to produce in

le for Debt Service which is in an amount at Jeast equal to
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110% of the Maximum Anpual Debt Service Requirement for such Fiscal Year (referrled‘ to in
this Section 4.8 as "Yearly Coverage"), subject to applicable laws or regulations restricting of
Hmiting the revenues, rates, fees, and ¢ £ the Combined Group or its

harges of any Member ©
health care facilities or the timing of the receipt of such revenues, rates, fees, and charges.

If for any Fiscal Year the Combined Group's Historical Maximum Annual Debt Service
Coverage Ratio is less than 1.10:1, the Obligated Group will retain 2 Consultant to make
recommendations with respect {0 the rates, fees and charges and the methods of operation of the
Combined Group and other factors affecting their financial condition in order to increase the
Combined Group's Historical Maximum Annual Debt Service Coverage Ratio to at least 1.10:1
in future Fiscal Years.
endations, if any, will be filed with each

A copy of the Consultant's report and recomin
Trustee. Each Member will follow, and

Member, the Master Trustee and each Related Bond

cause its Restricted Affiliates to follow, each recommeridation of the Consultant applicable to it
or its Restricted Affiliates, as applicable, 10 the extent feasible (as determined by such Mermber's
Governing Body) and permitted by law. This Section may not be construed to prohibit any
Member from serving indigent patients or any other class or classes of patients without charge of

at reduced rates.

e "l’he“foregoing“provi'si‘ons*noiwithstanding;
Historical Maximum Annual Debt Service Coverage Ratio is less than 1.10:1, the Obligated
ormmendations if (A) (i) there is filed with

Group need not retain a Consultant to make such rec
1 Related Bond Trustee) a written repott

the Master Trustee (who will provide a copy to €ac
addressed to the Master Trustee of a Consultant that contains such Consultant's opinion that
applicable laws or regulations have prevented the Combined Group from generating Income

Available for Debt Service during such Fiscal Year in an amount sufficient to cause the
Historical Maximuim Annual Debt Service Coverage Ratio to equal or exceed 1.10:1, (ii) the
report of such Consultant indicates that the rates charged by the Combined Group are such that,
iy the Consultant's opinion, the Combined Group has generated the maximum amount of
Revenues reasonably practicable given such laws or regulations, and (iii) the Obligated Group's
Historical Maximum Annual Debt Service Coverage Ratio for such Fiscal Year was at least 1.0:1
or (B) (i) the Obligated Group's Days-Cash-On-Hand as of the end of such Fiscal Year was at
least equal to 75 Days-Cash-On-Hand, and (ii) the Combined Group's Historical Maximum
Annual Debt Service Ratio was not less than 1.10:1 for the two immediately preceding

consecutive Fiscal Years.
The Obligated Group will not be required to cause the Consultant's report referred to in
ry two Fiscal Years if at

the preceding paragraphs to be prepared more frequently than once &v&
provides to the Master

the end of the first of such two Riscal Years the Obligated Group Agent
Trustee and each Related Bond Trustee an opinion of Independent Counsel to the effect that the

applicable laws and regulations underlying the Consultant's report covenng the previous Fiscal
Year have not changed in any material way.

Amounts received by any Member
demnation awards (or proceeds
he Member may determine,

Section 4.8 Insurance and Condemnation Proceeds.

as insurance proceeds with respect to any casualty loss or as con

of a sale under threat of condemnation) may be applied as i
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e reee——arards; to-canse-the-Projected Long-T

t limitation, to pay or prepay Obligations or other Indebtedness in accordance

including, withou
liance with the provisions hereof.

with its terms, subject to comp

If the amount of such proceeds or awards received with respect to any casualty loss or
igated Group's Property, Plant and

condemnation exceeds 10% of the Property Value of the Obl
Equipment, the Member or Members that owned the Property subjected to such casualty, loss,
condemnation or threatened condemnation, will immediately notify the Master Trustee and,

within one month after the receipt by the Member or Members of the insurance Or condemnation
award resulting from the casualty, loss, condemnation or {hreatened condemnation, deliver to the

Master Trustee:

@) An Officer's Certificate of the Obligated Group Agent certifying that the
Projected Long-Term Indebtedness Coverage Ratio for each of the two complete Fiscal
Years following the date on which such proceeds or awards are expected to have been
fully applied is not less than 1.40:1, as shown by projected financial statemments for such

period, accompanied by a statement of the relevant assumptions as to the application of

such proceeds or awards upon which such projected staterents are based; or

nsultant stating the Consultant's

® ). A wrtten report of a Co
he application of such proceeds or

recommendations, including recommendations as to 1

Fiscal Years described in subsection (a) to be not less than 1.10:1 or, if in the
Consultant's opinion the attainment of 1.10:1 is impracticable, to cause the Projected
Long-Term Indebtedness Coverage Ratio to be at its highest practicable level and (1i) an
Officer's Certificate of the Member that the Member has covenanted to follow the

Consultant's recomimendations.

Each Member agrees that it will use all proceeds. or awards, (o the extent permitted by
law, only in accordance with the assumptions described in subsection (a), or the
recommendations described in subsection (b), of this Section.

Section 4.10 Merger, Consolidation, Sale or Conveyance.

will not merge into, or consolidate with, one
or allow one or more of such corporations o
ly all of its Property to any Person who is

{a) Each Member agrees that it
or more corporations that are not Members,
merge into it, or sell or convey all or substantia

not a Member, unless:

(1)  Any successor corporation to such Member (including without
limitation any purchaser of all or substantially zll of such Member's Property) 1s a
corporation organized and cxisting under the laws of the United States of America
or one of its states, and has executed and delivered to the Master Trustee an
appropriate Supplemental Master Indenture, satisfactory to the Master Trustee,
containing such successor corporation's agreement to assume, jointly and
severally, the obligations fo pay the principal of, premium, if any, and interest on
all Obligations and to perform and observe all the covenants and conditions of
this Master Indenture and each Related Loan Document to which such Member is

a party;
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e gy —stiCh -asSUMption by the

consolidation, or such sale or

@) Immediately after such merger or
¢ any Related Loan Document

conveyance, no Member would be in default unde

or this Master Indenture;

erger or consolidation, or such sale ot

) {mmediately afler such m
Section 4.12(a) would be met for the

conveyance, the conditions described in
incurrence of one dollar of additional Long-Term Indebtedness, assuming that any

Indebtedness of any acquiring, acquired or merged corporation is Indebtedness of
such Member and that the Revenues and Expenses of the Member for the most
recent complete Fiscal Year include the Revenues and Expenses of such other

corporation; and

(4)  Ifall amounts due or to become due on 2ll Related Bonds have not
been fully paid to their holders or fully provided for, there is delivered to the
Master Trustee an opinion of Bond Counsel to the effect that the consummation

of such merger, consolidation, sale or conveyance would not adversely affect the

validity of such Related Bonds or the exemption otherwise available from federal

or state income taxation of interest payable on such Related Bonds.

)] In case of any such consolidation, merger, sale .or conveyance and upon

- SUEEESST- COrporation;—s \ch_suceessar—corporation will-
succeed to and be substituted for its predecessor, with the same effect as if it had been
named herein as such Member. Any successor cotporation to such Member thereupon
may cause to be signed and may issue in its own name Obligations under this Master
Indenture and the predecessor corporation will be released from its obligations under this
Master Indenture and under any Obli gations.

Section 4,11 Financial Statements, Ete,

. {2 Each Member agrees to keep OT cause to be kept proper books of records
and accounts in which full, true and correct entries will be made of all dealings or
transactions of or in relation to its business and affairs under generally accepted
accounting principles consistently applied except as may be disclosed in the notes to the
Financial Statements.

No later than 150 days after the last day of each Fiscal Year, the Obligated
Group Agent will furnish to each Related Bond Trustee Financial Statements for such
{ certifying the Financial Statements that

Fiscal Year and a statement from the Accountan
{hey have obtained no knowledge of any default by any Member in the fulfillment of any
of the terms, covenants, provisions or conditions of this Master Indenture in so far as they

relate to accounting and anditing matters, or if such Accountant has obtained knowledge
of any such default or defaults, disclosing and describing in such statement the default or
-defaults (but such Accountant will not be liable directly or indirectly to anyone for failure

to obtain knowledge of any default).
(€) At the time of delivery of the financial report referred to in subsection (b},
h Relaied Bond Trustee an Qfficer's

the Obligated Group Agent will furnish to eac
Certificate of the Obligated Group Agent containing (i) 2 calculation of the Obligated
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rvice Coverage Ratio for the preceding

Group's Historical Maximum Annual Debt Se
ber is in default in the perfonmance or

Fiscal Year, and (ii) 2 staternent that no Mem
observance of any of the terms, covenants, provisions or conditions of this Master
Indenture, o if any Member is in default, such certificate will describe all such defanlts.

(d) The Master Trustee or any Related Bond Trustee may reasonably request,
and the Obligated Group Agent will furish, such additional information conceming any
Member to enable the Master Trustee or soch Related Bond Trustee to determine whether
the Members have complied with the provisions of this Master Indenture. In addition, for

the same purpose, all pertinent books, documents and vouchers relating to the Members'
business, affairs and Property (other than patient, donor and personnel records) will, to
the extent permitted by law, at all times during regular business hours be open to the
inspection of such accountant or other agent {(who may make copies of all or any part of
them) as is from time to time designated by the Master Trustee or such Related Bond

Trustee.

The Obliga'tcd Group Agent also agrees to provide copies of the information referred to
in subsection (b) above to each Rating Agency or bond inserance company then maintaining a

rating on or insuring any Related Bonds or any Indebtedness of any Member.

o ‘"Ea'ch‘M'cmbErﬂdlsmgrcesihat;"within"iﬂ-days—aﬁer-the-Mem—bcr's-receipt~t-hereof,—-itvwﬂ{
file with the Obligated Group Agent a COpY of each Consultant's report or counsel's opinion
required to be prepared under this Master Indenture. The Obligated Group Agent agrees to
furnish to the Master Trustee a copy of each such report or opinion immediately upon the

. Obligated Group Agent's receipt thereof.

" Master Trustee, such Related Issuer,

Without limiting the foregoing each Member will permit, upon reasonable notice, the
4 Bond Trustee (or such Persons as they may

Master Trustee, any Related Issuer or any Relate
designate) to visit and inspect its Property and to discuss the.affairs, finances and accounts of the

Obligated Group with its officers and Accountant, a!
or such Related Bond Trustee may reasonably desire.

Indebtedness. So long as any Obligations are
Additional Indebtedness (whether or not incurred
ns) other than the Initial Obligation, except the

. Section 4.12 Permitted Additional
outstanding, no Member may incur any
through the issuance of Additional Obligatio
following:

@) Long-Term Indebtedness, if before its incuzrence or, if such Long-Term
Indebtedness was incurred under another subsection of this Section and any Member

wishes to have such Indebtedness classified as having been issued under this subsection
(a), before such classification, there is delivered to the Master Trusiee any one of the

following:
(1) An Officer's Certificate of the Obligated Group Agent stating that
the Obligated Group's Historical Pro Forma Debt Service Coverage Ratios for

each of the two most recent Tiscal Years preceding the date of delivery of the
report for which Financial Statements are available was not less than 1.35:1 or;
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(2)  An Officers Certificate of the Obligated Group Agent stating that
the Obligated Group's Projected Long-Term Indebtedness Coverage Ratio for
each of the two succeeding Fiscal Years, or if such Indebtedness is being incurred
in connection with the financing of Facilities, the two Fiscal Years succeeding the
projected completion date of such Facilities, will not be less than 1.40:1; 0r

(3) A written Consultant's report to the effect that the Obligated
Group's Projected Long-Term Indebiedness Coverage Ratio for each of the next
two succeeding Fiscal Years or, if such Indebtedness is being incurred in
connection with the financing of Facilities, the two Fiscal Years succeeding the
projected completion date of such Facilities, will not be less than 1.35:1.

®) Completion Indebtedness with respect.-to any Facility, provided the
Obligated Group delivers to the Master Trustee:
(1) A statement of an Independent Architect sctting forth the amount
estimated to be needed to complete the Facility; and
(2)  An Officer's Certificate of a Member stating that the proceeds of

such Completion Indebtedness to be applied to the completion of the Facility,
together with a reasonable estimate of investment income to be garned on such

proceeds and available fo pay such costs, fhe amount of moneys, if any,
committed to such completion from available cash or marketable securities and
reasonably estimated earnings thereon, and federal or state grants reasonably -
expected to be available, will be in an amount not less than the amount set forth in

the statement of the Independent Architect referred to in (1).

(c) Long-Term Indebtedness to refund (whether in advance or otherwise,
including without limitation refunding through the issuance of Cross-over Refunding
Indebtedness) any outstanding Long-Term Indebtedness if before its incurrence there is

delivered to the Master Trustee:

(1)  An Officer's Certificate of a Member stating that, taking into
account the issuance of the proposed Long-Term Indebtedness and the application

of its proceeds and any other funds available to be applied to such refunding, the
Obligated Group's Maximum Anmual Debt Service Requirement for the most
detivery of the certificate for which

recent Fiscal Year preceding the date of
Financial Statements are available would not be increased by more than 10%; or

(2)  The conditions described in subsection (a) of this Section have
been satisfied for the incurrence of one dollar of additional Long-Tem
Indebtedness, taking into account the proposed Long-Term Indebtedness and the
Long-Term Indebtedness to remain outstanding after the refunding.

(@  Short-Term Indebtedness (other than Shott-Term Indebtedness incurred

under subsection (€)) in 2 total principal amount that at the time incurred does not,
together with the principal amount of all other Short-Term Indebtedness of the Obligated

"Group outstanding under this subsection (d) and the principal payable on all Long-Term
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Indebtedness during the next 12 months, excluding such principal to the extent that
ble escrow and such amounts (including, where

amounts are on deposit in an imevoca:

appropriate, the earnings or other increments to accrue on them) must be applied to pay

such principal and such amounts so required to be applied are sufficient to pay such
) ues for the most recent Fiscal Year

principal, exceed 10% of the Obligated Group's Reven
for which Financial Statements are available; provided that for a period of 20 consecutive

calendar days in each Fiscal Year the total amount of the Obligated Group’s Shori-Term
Indebtedness Outstanding under this subsection may not be more than 5% of Obligated
Group's Revenues during the most recent Fiscal Year for which Financial Statements are
available. For the purposes of this subsection, Short-Term Indebtedness will not include
overdrafls to banks to the extent the Obligated Group has immediately available funds
sufficient to pay such overdrafts and such overdrafts are incurred and corrected in the

normal course of business.

(e) Indebtedness having a term of 60 months or less may be incurred in
anticipation of permanent financing of capital improvements for the Obligated Group by

the issuance of Long-Term Indebtedness, if at the time such Indebtedness is incurred an
Officer's Certificate of a Member (which will be accompanied by and based on an
opinion of a Consultant knowledgeable in health care finance) is delivered to the Master

Trustee stating that: .

(1)  The anticipated permancnt financing is reasonably expected to be
completed within the next 60 months; and
nee tests set forth in subsection (a) is met

with respect to such Indebtedness when it is assumed that such Indebtedness is

Long-Term Indebtedness maturing over 25 years from the daie of its issuance,
bears interest on the unpaid principal balance at the Projected Rate and is payable

on a level annual debt service basis over a 25-year period.

(2)  Any one of the incurre

H Non-Recourse Indebtedness.

() Balloon Indebtedness with a term n excess of 60 months may be incurred
(if such Indebtedness has a term of 60 months or Jess, the provisions of subsection (¢) of
this Section will apply) provided that at the time such Indebtedness is incurred any one of
the incurrence tests set forth in subsection (a) of this Section can be met using the

assumptions set forth in Section 4.13.

be incurred provided that at the time such

(b Variable Rate Indebtedness may
et forth in subsection

Variable Rate Indebtedness is incurred any of the incurrence tests 5
(a) of this Section can be met using the assumptions set forth in Section 4.13.

{B put Indebtedness may be incurred (1) provided at the time such
Indebtedness is incurred any of the incurrence tests described in subsection (a) of this
Section can be met using the assumptions set forth in Section 4.13, and (2) to the extent a
_Qualified Liquidity Facility is in effect with respect to such Put Indebtedness.

i Guaranties may be incurred provided each such Guaranty constitutes:
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¢))] A guaranty of Indebtedness of another Member;
(2) A guaranty relating to an issue of Related Bonds; or

(3)  Any other puaranty of Indebtedness provided that any one of the
incurrence tests set forth in subsection (2) of this Section can be met if the
guaranty is treated as Long-Term Indebtedness using the assumptions set forth in

Section 4.13.

9] Liabilities for contributions to self-insurance or shared or pooled-risk
insurance programs required or permitted to be maintained under this Master Indenture.

0 Commitment Indebtedness.

(m)  Indebtedness incurred in the ordinary course of business consisting of
accounts payable or other Indebtedness not incurred or assumed primarily to assure the

repayment of money borrowed or credit extended.

Indebtedness incurred in connection with any Member's sale of accounts
dness consists of an obligation to repurchase all
ditions) or Indebtedness secured

(n}
receivable with recourse (which Indebte
or a portion of such accounts receivable upon certain con

by 3 pledge of any Member's sccouts Tecerv
such Indebtedness may not exceed 25% of the net value of the Member's accounts
receivable as shown on the most recent Financial Statements.

(©) Indebtedness not otherwise provided for under any of the preceding
subsections of this section which, when added to any other Indebtedness which is not
permitted under any of the preceding subsections of this Section, does not exceed 15% of
the Revenues of the Obligated Group-as shown on the most recent Financial Statements.

Each Member covenants that Indebtedness of the type permitted to be incurred under
subsection (m) above will not be allowed to become overdue for a period in excess of that which
is ordinary for similar institutions without being contested in good faith and by appropriate
proceedings.

Bach Member covenants that before, or as soon as reasonably practicable afier, the
incurrence of Indebtedness by such Member for money borrowed or credit extended, or the
equivalent thereof, after the date of issuance of the Initial Obligation, it will deliver to the Master
Trustee an Officer's Certificate that identifies the Indebtedness incurred, identifies the subsection
of this Section under which such Indebtedness was incurred, demonstrates compliance with the
provisions of such subsection and attaches a copy of the instrument evidencing such
Indebtedness; provided that this requirement will not apply to Indebtedness incurred pursuant to

gubsections (k), (m) and (n) of this Section.

Section 4.13 Computation Assumptions. For purposes of the computation of Debt
incurrence tests under this Article and

Service Requirements and the Additiona] Indebtedness 1 _
ions required by this Master Indenture, the following

generally for any covenants or computatl
rules will apply:
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agsumed that the debt service on any Balloon Indebtedness in
f (i) the principal and interest due in that Fiscal Year
{except any Fiscal Year in which more than 25% of the principal amount of the
Indebtedness is due, in which case this amount will be zero) and (if) the amount of
principal and interest assigned to that Fiscal Year if the amount of principal due in any
Fiscal Year in which more than 25% of the principal amount of the Indebtedness is
assumed to be due on a level annual debt service schedulé calculated at the interest rate
on the Indebtedness for a period equal to the {onger of (x) 20 years or () the period from
the incurence date of the Indebtedness to the daie such principal is due, but in no event

longer than 25 years from the incurrence date.

(a) It will be
each Fiscal Year will be the sum o

() It will be assumed that the debt service in any Fiscal Year on any Put
Indebtedness for which a Qualified Liquidity Facility is in effect will be the sum of (i) the
principal and interest dug in that Fiscal Year and (ii) the amount of principal and interest
determined by amortizing from the incurrence date of the Indebtedness the amount of
principal that may become subject to mandatory purchase (including purchase that may
be required at the option of the owner of the Indebtedness) in any Fiscal Year in which
more than 25% of the principal amount of the Indebtedness may be subject o such
mandatory purchase on a level annual debt service schedule calculated at the interest rate
on the Indebtedness for a period equal to the Tonger of (x) 20 years and (y) the period
fromr the Trcurrence date—to—the-datesuch--principal-may- become-subject—to--such-

mandatory purchase or redemption, but in no event lopger than 25 years from the
incurrence date. :

(©) The interest rate on Variable Rate Indebtedness will be assumed to be the
average interest rate in effect for the 12-month period preceding the date of calculation.
However, if the Variable Rate Indebtedness has not been outstanding for 12 months, the
interest rate will be assumed to be the interest rate in effect on the date of calculation.
The debt service on any Variable Rate Indebtedness (that is not Balloon or Put
Indebtedness) in each Fiscal Year will be assumed to be the amount of principal and
inferest payable in that Fiscal Year on the Varable Rate Indebtedness determined by.
amortizing the original principal amount of the Variable Rate Indebtedness from the date

of calculation on a level annual debt service schedule for a period equal to the peried

from the date of calculation to the final maturity date of such Indebtedness calcenlated at

the assumed interest rate as of the calculation date.

y Indebtedness represented by a

(@  The annual payment obligation on an
tingent liability, be deemed to

Guaranty will, so long as such Guaranty constitutes a con
be:
(1) 20% of the maximum annual payment obligation under the

Guaranty with respect to the Indebtedness that is guaranteed, unless in such Fiscal
Year any Member is required to make a payment pursuant to the Guaranty; and

(2)  for the Fiscal Year in which a Member is required to make a

payment pursnant 1o a Guaranty and for each of the two next succeeding Fiscal
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Years, 100% of the maximum annual payment obligation under the Guaranty with

respect to the guaranteed Indebtedness.

(¢) = For any Indebtedness for which a binding commitment, fetter of credit or
other credit arrangement providing for the extension of such Indebtedness beyond its
original maturity date exists, the computation of the Debt Service Requirements will, at
the option of any Member, be made on the assumption that such Indebtedness will be
amortized in accordance with such credit arrangement.

To avoid double-counting, Obligations issued to secure Indebtedness

®

permitted to be incurred under Section 4.12 will not be treated as Additional
Indebtedness.

(g) No debt service will be deemed payable with respect to Commitment

der the commitment which gave rise to

Indebtedness until such time as funding occurs un
such Commitment Indebtedness. From and after such funding, the amount of such debt

service will be calculated in accordance with the actual amount required to be repaid on
the Commitment Indebtedness and the interest rate and amortization schedule applicable

to it

No--Addiii@na}_lndebtednessm1Lbﬁ,.deeme_d 1o.atise. wheri_Variable Rate ...

(h)
7

hich bears interest at a fixed rate or the

Indebtedness is converted to Indebtedness w.
Indebtedness is changed or the terms upon

method of computing the variable rate on such
which Indebtedness, if Put Indebtedness, may be or is required to be tendered for

purchase are changed, if such conversion or change is in accordance with the provisions
applicable to such Variable Rate Indebtedness or Put Indebtedness in effect immediately
before such conversion or change and there is delivered to the Master Trustee an Officer's
Certificate of a Member stating that the Obligated Group's Maximum Annual Debt
Service Requirement for the most recent Fiscal Year preceding the date of the dehivery of
_ the certificate for which Financial Statements are available would not be increased by

more than 10% as a result of the conversion or change.

(1) To avoid double-counting, if Indebtedness is incurred under a line of
credit, letter of credit, standby bond purchase agreement or similar liquidity or credit
facility established in connection with the issuance of any other indebtedness or Related
Bonds, then Indebtedness will be deemed to include the amount of the indebtedness or
Related Bonds and only the amount of such credit or liquidity facility which is greater
than the amount of such indebtedness or Related Bonds. If such credit or lLiquidity
facility is or has been used or drawn upon but not applied to refire the indebtedness or
Related Bonds, the Hability incurred by such use of draw will be deemed Indebtedness in
addition to the amount deemed included pursuant to the previous sentence. Furthermore,
if the credit or liquidity facility is issned as an Additional Obligation hereunder, then -
Indebtedness will be deemed to include the amount of such credit or hquidity facility and
only the amount of the indebtedness or Related Bonds which is greater than the amount

ﬂ_pf such credit or Hquidity facility.
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Section 4.14 Sale, Lease or Qther Disposition of Property.

ursuant to Section 4.17, transfers described
Encumbrances, each Member agrecs that it
liate to, in any Fiscal Year, sell, lease or

(a)  Except for transfers of cash p

in Section 4.10 and the creation of Permitted

. will not, and will not permit any Restricted Affi

otherwise dispose of Property with 2 Property Value that, together with the Property
mbers in transactions other than those

Value of all other Property transferred by Me
described in subsections (a) through (g) of this Section, totals for such Fiscal Year in
excess of the greater of (i) $500,000 or (ii) 2% of the Property Value of the Combined

Group's Property (the "Permitted Amount"). However, if the Members have not sold,
leased or disposed of, within any Fiscal Year, Property that has a Property Value
aggregating up to the Permitted Amount, the Members may, in succeeding Fiscal Years,
sell, lease or dispose of Property with a Property Value aggregating not more than the
Permitted Amount plus any Permitted Amount from prior Fiscal Years, not to exceed a
total of 5% of the Property Value of the Combined Group's Property.

g whether the Permitted Amount has been

()  Not aggregated in determinin
ther dispositions of Property:

exceeded in a Fiscal Year are sales, jeases or o

@ In return for other Property of equal or greater value and

 EEIRIREEE - e o

if before such sale, lease or other disposition there
tee an Officer's Certificate of 2 Member stating that-
such Property has, or within the next succeeding 24 calendar months is reasonably
expected to, become inadequate, obsolete, wWorn out, unsuitable, unprofitable,
undesirable or unnecessary and the sale, Jease or other disposition thereof will not.
impair the structural soundness, efficiency or economic value of the remaining

Praperty;

(i)  To another Member;

@iy  To any Person,
is delivered to the Master Trus

(iv) Upon fair and reasonable terms no less favorable 10 the Member
than would be obtained in a comparable arm's-length transaction, if following
such transfer the proceeds received by the transferor are applied to acquire
Property or to prepay the principal of Long-Term Indebtedness of any Member;

(v)  Sales, leases or other dispositions of Property in the ordinary

course of business;

(vi) To any Person not a Member if before such sale, lease or other
disposition there 1s delivered to the Master Trustee an Officer's Certificate of a
Member demonstrating that the conditions described in Section 4.12(a) have been
safisfied for the incurrence of one dollar of additional Long-Term Indebtedness,
assuming such sale, lease or disposition occurred at the beginning of the most
recent Fiscal Year for which Financial Statements are available;
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(vii) To a successor corporation pursuant to a merger of consolidation

permitted by Section 4.10 of this Master Indenture.

To any Person of real or personal property received through gifls,

(viil)
in the provision of health care services.

grants, bequests or devises and not used

(c) Notwithstanding any provision of this Section, nothing herein may be

construed as limiting any Member's ability to purchase or sell Property in the ordinary
course of business or to fransfer cash, securities and other investment properties in
connection with ordinary investment transactions where such purchases, sales and
transfers are for substantially equivalent value, including without limitation, the making
of loans to Affiliates or other persons under legally binding obligations for such loans to
be repaid or the capitalization of a stock corporation through the purchase of the newly
issued or treasury stock thereof or of a non-stock corporation through a capital

contribution thereto.
(@ No Member of the Obligated Group will:

() permit any of its Restricted Affiliates to issue or sell any shares of
stock of such Restricted Affiliate to any Person (other than Members of the
Obligated Group and except for director's qualifylng shares);

(i)  sell, transfer, or otherwise dispose of any shares of stock (except to
Members of the Obligated Group) of any Restricted Affiliate, unless (i} all shares
of stock of such Restricted Affiliate owned by the Members of the Obligated
Group are sold, transferred, or disposed of, and (ii) such sale, transfer, or other
disposition qualifies as a permitted disposition of Property under this Section

4.14; or

(i) permit any Restricted Affiliates to consolidate with or merge into

n or permit amy other corporation to consolidate with or

any other corporatio
r substantially all of

merge into any of the Restricted Affiliates or to transfer all o
its assefs as an entirety to another Person, unless the successor formed by such
consolidation or into which the Restricted Affiliate is merged or which merges
into the Restrcted Affiliate or the Person which acquires by conveyance or
transfer the assets of the Restricted Affiliate substantially as an entirety is a
Member of the Combined Group or, if such successor, other corporation, or the
transferee is not a member of the Combined Group, there is delivered to the
Master Trustee, prior to such coneolidation, merger, sale, or conveyance, an
Officer's Certificate of the Obligated Group Agent that such consolidation,
merger, or transfer qualifies as a permitted disposition of Property under this

Section.

Section 4.15 Indemnity. Each Member will pay, and will protect, indemnify and save the
Master Trustee and its past, present and future officers, directors, agents, employees and counsel
the Indemnified Parties” or individually, and “Indemnified Party"} and any person,
hin the meaning of Section 15 of the Securities Act
liabilities, losses, damages, costs and

(collectively,
if any,who "controls" the Master Trustee wit
of 1933, as amended, harmless from and against any and all
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expenses (including attorneys' fees and expenses), ¢auses of action, suits,. claims, demanfis and
judgments of whatsoever kind and nature (including those arising or resulting from any mjury to
or death of any person or damage to Property) arising from or in any manner directly or

indirectly growing out of or connected with the following:

The use, non-use, condition or occupancy of any of the Property of any
s, renovation, relocation, remodeling and
f any of such Property including adjoining
t or Facilities at any time located on such
t the result of the Master

(2)

Member, any repairs, construction, alteration
" equipping thereof or thereto or the condition o

sidewalks, streets or alleys and any equipmen
Property or used in connection therewith but which are no

Trustee's negligence or intentional misconduct;
g

(&) Violation of any agreement, warmanty, covenant or condition of this

Master Indenture, except by the Master Trustee;

{c) Violation of any contract, agreement or restriction by any Member;

(d) Violation of any law, ordinance, regulation or court order affecting any

Member's Property or its ownership, occupancy Or use; and
r any Related Bonds.

{e) Issuance or sale of any Obligations o

catened is settled, such indemnity will be limited to the

If any litigation commenced or thr ‘
t effected with the Obligated Group Agenf's written

aggregate amount paid under a settlemen
consent.

romptly notify the Obligated Group Agent in writing of any
claim or action brought against such Indemnified Paity in respect of which indemnity may be
sought against any Member, setting forth the particulars of such claim or action, and the

Obligated Group will assume the defense thereof at the Obligated Group's expense, including the
employment of counsel reasonably satisfactory to the Indemnified Party, which approval may

not be unreasonably withheld, provided that such approval will not be required for defense by
counsel designated by any insurance company undertaking such defense pursuant fo any

applicable policy of insurance.

The Indemmified Party will p

The obligations of the Obligated Group under this Section will survive any termination of
this Master Indenture, including the prepayment of all of the Obligations and the resignation or
removal of the Master Trustee. ‘

Section 4.16 Limitations on Equity Securities. Fach Member agrees not (o issue to any
Person which is not a Member any equity securitics that rank prior to the shares of any other
class of the Member's equity securities as to the payment of dividends or the distribution of
assets in any voluntary or involuntary liquidation.

Section 4.17 Transfers of Cash. Each Member agrees that it will not transfer, without
adequate consideration, any cash, cash equivalents or marketable investments to any Person

other than a Member of the Obligated Group, provided that so long as the Obligated Group
would have at least 75 Days-Cash-on-Hand following such transfer, such Member may (i}

50 ATLANTA:4365792.8



transfer an amount of cash, cash equivalents or marketable investments in each Fiscal Year with
a value of not more than 15% of total cash and board designated funds or (i) transfer any amount
of cash so long as the Transfer Test (defined below) is met after subtracting from Income
Availabie for Debt Service the amount of such transfer. "Transfer Test” means: (i) delivery of
certificate of the Obligated Group Agent to the effect that during each of the two Fiscal Years
immediately preceding the proposed transfer for which Financial Statements are available, the
Historical Maximum Annual Debt Service Coverage Ratio, taking into account such transfer,
would not have been reduced by more than 35% and 1o not less than 2.0x; or (ii} delivery of a

certificate of the Obligated Group Agent to the effect that during each of the two Fiscal Years
nis are available, the

immediately preceding the proposed transfer for which Financial Stateme

Historical Maximum Annual Debt Service Coverage Ratio, taking into account such transfer,
would not have been reduced by more than 10% and to not less than 1.75x, or (iii) delivery of a
Consultant's opinion and report demonstrating that, taking into account such transfer, the ratio of
projected Income Available for Debt Service to Maximum Annual Debt Service Requirements
for cach of the two fill Fiscal Years immediately following such transfer will be greater than
such project ratio had such transfer not occurred. Notwithstanding the above, no transfer may
occur if there has been a Default on any Related Bonds or other debt of the Obligated Group

(inchiding subordinate debt) or if the Obligated Group is in violation of any of its covenants m
this Article IV.

Section 4-18 Conditions Jor Desigiation of Rustricted Affiliates.The Members of the

Obligated Group have agreed that they will cause each Restricted Affiliate to comply with
certain covenants and obligations as if such Resiricted Affiliate were a Member of the Obligated

Group. Initially there are no Restricted Affiliates. Any Affiliate of an Obligated Group

Member that satisfies the definition of "Restricted Affiliate” will become a Restricted Affiliate

upon delivery to the Master Trustee of the following documents:

An Officer's Certificate from the Obligated Group Agent to the effect that

(a)
the Obligated Group Agent consents to such Person becoming a Restricted Affiliate.
() A wriiten undertaking for the benefit of the Master Trusiee duly

authorized and executed by such Affiliate evidencing the agreement of such Affiliate
(i) to observe and perform the obligations that the Obligated Group has covenanted to

cause Restricted Affiliates to observe and perform hercunder, and (ii) subject to any -
applicable legal restrictions relating to dispositions of assets by organizations described
in Section 501(c)(3) of the Code, that upon the liquidation or dissofution of such
Affiliate, all remaining assets of such Affiliate will be transferred to the Obligated Group

~ Agent or a specified Obligated Group Member.

(¢)  Bvidence of appropriate action of the Governing Body of such Affiliate

authorizing such undertaking.

An opinion of Counsel to such Affiliate to the effect that the instrument
described in paragraph (b) above has been duly and validly authorized, executed, and
delivered by such Person and constitutes the valid and binding obligation of such Person,

~enforceable in accordance with its terms, subject only to and limited by the then existing

(d)
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law relating to bankruptey, insolvency, and fraudulent conveyances and other standard

and customary legal exceptions.

(¢)  An Officer's Certificate from the Obligated Group Agent and the proposed

new Restricted Affiliate to the effect that the designation of the proposed new Restricted

Affiliate does not cause any Event of Default {or any event which, with the passage of
time or the giving of notice, or both, would constitute an Event of Default) under this

Indenture.

ey
Combined Group)to the effect that the Combined Grou
described in Section 4.12(a) for the incurrence of one dollar of additional Long-Term

Indebtedness, or (ii)a Consultant's report to the effect that the forecasted Income
Available for Debt Service is not less than 125% of the Debt Service Requirements for
each of the two Fiscal Years succeeding the date of designation of the proposed new
Restricted Affiliate or, if less than 125%, is equal to or greater than the ratio of Income
Available for Debt Service to Debt Service Requirements for the Fiscal Year prior to the
date of designation of the proposed new Restricted Affiliate, as shown for the two
succeeding Fiscal Years by forecasted financial statements for each such period, such
Consultant's report to be accompanied by such forecasted financial statements and by a

(i) An Officer's Certificate of the Obligated Group Agent {on behalf of the
p could mect the conditions

srtement of the Televant assumptions™ upon which such
are based and, if necessary, as shown for the prior Fiscal Year by the statement of the
Accountant farnished to the Master Trustee for such Fiscal Year pursuant to Section
4.11(b) or, if not as yet furnished to the Master Trustee, by an Officer's Certificate of the
Obligated Group Agent (on behalf of the Combined Group)in a form reasonably
acceptable to the Master Trustee. For this purpose, Income Available for Debt Service
and Debt Service Requirements will be computed as if the proposed new Restricted
Affiliate is not a Member of the Combined Group for such prior Fiscal Year and is a
Member of the Combined Group for such two succeeding Fiscal Years.

Section 4.19 Release of Restricted Affiliates. Any Restncted Affiliate may be released

from its obligations and status as a Restricted Affiliate only upon the following conditions:

The Master Trustee has received an Officer's Certificate from the
from its status as a

(@)

Obligated Group Agent consenting to the release of such Person
Restricted Affiliate.

®) The Obligated Group Agent has delivered to the Master Trustee either

(1) an Officer's Certificate of the Obligated Group Agent (on behalf of the Combined

Group) to the effect that, after giving effect to such release, the Combined Group could

meet the conditions described in Section 4.12(a) for the incurrence of one dollar of

additional Long-Term Indebtedness, or (2) a Consultant's Report fo the effect that the

forecasted Income Available for Debt Service is not less than 125% of the Debt Service

Requirements of the Combined Group for each of the two Fiscal Years following the date

of releass of the Restricted Affiliate or, if less than 125%, is equal to or greater than the
“atio of Income Available for Debt Services Historical to Debt Service Requirements of
the Corabined Group for the Fiscal Year prior to the date of release of the Restricted
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ceding Fiscal Years by forecasted financial statements
ltant's report to be accompanied by such forecasted

financial statements and by a statement of the relevant assumptions upon which such
forecasted financial statements are based and, if necessary, as shown for the prior Fiscal
Year by the statement of the Accountant farnished to the Master Trustee for such Fiscal
Year pursuant to Section 4.11(b) o, if not as yet furnished to the Master Trustee, by an
Officer's Certificate of the Obligated Group Agent (on behalf of the Combined Group) in
a form acceptable to the Master Trustee. For this purpose, Income Available for Debt
Service and Debt Service Requirements will be computed as if the Restricted Affiliate
proposed to be released is a Member of the Combined Group for such prior Fiscal Year
and is not a Member of the Combined Group for such two succeeding Fiscal Years.

{c) Prior to the cessation of such status, the Master Trustee has received an

Officer's Certificate of the Obligated Group Agent {on behalf of the Combined Group) to
the effect that during the 12-month period ending on the date of submission of such
Officer's Certificate, no assets of any Member -of the Corbined Group have been
transferred to the Restricted Affiliate proposed to be released which, if such Affiliate had
been a third party at the time of such transfer, would have caused 2 violation under

Section 4.14 or 4.17.

Affiliate, as shown for the two succ
for each such period, such Consu

(@) ~Fhe- Master-Trustee-has-received-an-Officers—

LAY
requesting such elease stating that all conditions precedent provided for under this
Indenture relating to the release of such Person as 2 Restricted Affiliate have been
complied with and that, were such Person released as a Restricted Affiliate on the date of
reunder, nor to such

such Officer's Certificate, no Event of Default would then exist he
officer's knowledge, would there then exist any event which with the passage of time or

giving of notice, or both, would become an Event of Default.

e conditions contained in this Section, the Master Trustee will

execute any documents reasonably requested by the released Person to evidence the termination
of such Person's status as a Restricted Affiliate hereunder, and, if applicable, will return any
Pledged Shares with respect to such Restricted Affiliate held by the Master Trustee to the owner.

thereof free and clear of the len of this Indenture.

Upon compliance with th

Section 4.20 Representations, Warranties and Covenants Regarding Pledge of Gross

Receipts.

() Creation. This Master Indenture creaies a valid and binding pledge of Gross

Receipts in favor of the Master Trustee as security for payment of the Obligations, enforceable

by the Master Trustee in accordance with the terms hereof.

(b) Perfection. On or before the date of issue of the Initial Obligation, the Obligated
Group will have filed all financing statements describing, and transferred such possession or
control over, such collateral (and for so long as the pledge of Gross Receipts remains effective,
the Obligated Group will file, continue, and amend all such financing statements and transfer
such phssession and control) as may be necessaty to establish and maintain such the pledge of
Gross Receipts in each jurisdiction in which each Member of the Obligated Group is organized
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¢ applicable pursuant to Uniform

or such collateral may be located Of that may otherwise D

Commcrciai Code of the State.

{c) Priority. Based solely upon searches of the real estate records of the Office of the
Wworth County; Georgia prior 1O the

Clerk of Superior Court of Dougherty County, Georgia and
effective date nereof, and except as described pelow, the Obligated Group represents and
warrants that it (1) has not heretofore made a pledge of, granted 8 lien on OT gecurity interest in,

or made an assignment OF cale of its Gross Receipts that ranks on @ parity with or prior © the
s in a Uniform Commercial

pledge granted hereby and (2) has B 1 1
Code financing staternent that will remal i jes 2002 Obligations are igsued.
1t any pledge OF assignment of, tien

The Obligated Group will not hereafter make o suffer to ex1
ity i in the Unrestricted Receivables that ranks prior to oF 0% a patity with the
i raent describing any such
pledge, assignment en, or security interest, except as otherwise expressty permitted hereby-
i i anted 2 lien o1t and a security

d gt
and Transfer Agreement dated as of
December 11, 1990, as amended, between it and the Authority 0 gecure the Existing Certificates
t 1, 1993, a8 amended, t©

and pursuant O that certain Guaranty Agreement dated as of AU
secure the Existing Certificates, on 2 parity with which the Series 2002 Obligation is issued.

as the Series 2002 Obli gation 18 Qutstanding, the Obligated Group covenants that:

: Total Debt 10 Capitalization of the Obligated Group will not exceed 65%.
nTotal Debt t0 Capitalization" means the ratio of (a) the sum of short term debt plus long
term debt (including the current portion of long term gebt) to (0) the sum of short term
debt phus long term debt plus unrestricted fnd balance :

) The Obligatcd Group wilt maintain at o]l times at least 75 Days-Cash-on-

4 Group will follow the recommcndations of the Consuitant

) The Obligate
hired as provided in subsection (&) of this gection to the extent that Jdoing so is not

prohibited by any applicable law OF regulation.

(& The Obligated Group Agcnt_wiil hire & Consultant (acccptablc 1o Ambac
Assurance) within 30 days of delivery of Financial Statements pursuant o Section
411(0) if such Financial Gtatements show that as of the end of the appiicable Fiscal Year
the Obligated Group maintained 1ess than 75 Days—Cash-on—Hand or if Total Debt to
Capitaiization of the Obligated Group was in excess of 65%. If Obligated Group Agent

fails to hire the Consultant, the Master Trustee will hire the Consultant at the expense of
j . all Hospital operations and make

d the Days—Cash-on—

(&) The Bospital and its parent Phoebe Putney Health Systen, Inc. will

remain Members of the Obligated Grovp:
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ARTICLE V

EVENTS OF DEFAULT AND REMEDIES

Section 5.1 Events of Default. Each of the following events is an "Event of Default”

under this Master Indenture:

(a) failure of the Obligated Group to pay any installment of interest or
principal, or any premium, on any Obligation when the same becomes due and payable,
whether at maturity, upon any date fixed for prepayment or by acceleration or otherwise
and the continuance of such failure for five days; provided that if (i) the Obligation or
Obligations to which the failure applies secures Related Bonds, (ii) there has been
established under the Related Bond Indenture a reserve or similar fund from which
amounts are to be used to pay the principal of or the interest on the Related Bonds if the
Obligated Group fails to pay the full amount due and payable on the Obligation or
Obligations, and (iii) the Related Loan Document perrnits the Obligated Group to restore
the resulting deficiency in such reserve or similar fund in installments or otherwise
permits it to make such restoration other than immediately, then no Event of Default will
be deemed o occur under this subsection (a) until and unless the deficiency in such

oo e peserve-or-similar-fund-is-not-timely restored-in-accordance-with-the- provisions-ef-such.. - -

Related Bond Identure or Related Loan Document; or

{(b) failure of any Member to comply with, observe or perform any of the
covenants, conditions, agrecments or provisions of this Master Indenture and to remedy
such defanlt within 30 days after written notice thereof to such Member and the
Obligated Group Agent from the Master Trustee or the holders of at least 25% in
aggregate principal amount of the outstanding Obligations; provided that if such default
cannot with due diligence and dispatch be wholly cured within 30 days but can be wholly
cured, the failure of the Member to remedy such default within such 30-day period will
not constitute a default if the Member immediately upon receipt of such notice
commences with due diligence and dispatch the curing of such defanlt and, having so
commenced the curing of such default, thereafter prosecutes and completes the same with

due diligence and dispatch; or

() any representation or warranty made by any Member in this Master
Indenture or in any statement or certificate furnished fo the Master Trustee or the
purchaser of any Obligation in connection with the sale of any Obligation or furnished by

any Member pursuant to this Master Indenture proves untrue in any material respect as of
the date of the issuance or making thereof and is not corrected or brought into compliance

within 30 days after written notice thereof to the Obligated Group Agent from the Master
Trustee or the holders of at least 25% in aggregate principal amount of the outstanding

Obligations; or

(d)  default in the payment of the principal of, premium, if any, or interest on
" any Indebtedness for borrowed money (other than Non-Recourse Indebtedness) of any
- Member or Restricted Affiliate, including without limitation any Indebtedness created by

any Related Loan Document, as and when thie same becomes due, or an event of default
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as defined in any mortgage, indenture, loan agreement or other instrument under which
there was issued or incurred, or by which there is secured, any such Indebtedness
(including any Obligation) of any Member, and which default in payment or event of
default entitles its holder to declare or, in the case of any Obligation, to request that the
Master Trustee declare, such Indebtedness due and payable before the date on which it
would otherwise become due and payable; provided that if such Indebtedness is not
evidenced by an Obligation or issued, incurred or secured by or under a Related Loan
Document, a default in payment thereunder will not constitute an "event of default"
hereunder unless the unpaid principal amount of such Indebtedness, together with the
unpaid principal amount of all other Indebtedness so in default, exceeds 1% of the
Obligated Group's unrestricted fund balance as shown on or derived from the Obligated
Group's then most recent Financial Statements; or

(e) any judgment, writ or warrant of attachment or of any similar process is
entered or filed against any Member or against any Member's Property and remains
unvacated, unpaid, unbonded, unstayed or uncontested in good fzith for a period of 30
days; provided that none of the foregoing will constitute an event of default unless the
amount of such judgment, writ, warrant of attachment or similar process, together with
the amount of all other such judgments, writs, warrants or similar processes 5o unvacated,
unpaid, unbonded, unstayed or uncontested, exceeds 1% of the Obligated Group's

“unrestricted Rund balance as shown on or derived from the Obligaled Group's then most

recent Financial Statements; or

(3] any Member admits insolvency or bankruptcy or its inability fo pay its
debts as they mature, or is generally not paying its debts as such debts become due, or
makes an assignment for the benefit of creditors or applies for or consents to the
appointment of a trustee, custodian or receiver for such Member, or for the major part of

its Property; or
(&) a trustee, custodian or receiver is appointed for any Member or for the
major part of its Property and is not discharged within 30 days after such appointment; or-

(h)  bankruptcy, dissolution, reorganization, arrangement, insolvency or
liquidation proceedings, proceedings under Title 11 of the United States Code, as
amended, or other proceedings for relief under any bankruptcy law or similar law for the
relief of debtors are instituted by or against any Member (other than bankruptcy
proceedings instituted by any Member against third parties), and if instituted against any
Member are consented fo or are not dismissed, stayed or otherwise nullified within 60

days after such institution; or
(1) the occurrence of an "event of default" under any Related Bond Indenture
or Related Bond.

Section 5.2 Acceleration. If an Event of Default has occurred and is continuing, the

Master Trustee may, and if requested by either the holders of not less than 25% in aggregate

principal amount of outstanding Obligatio
which Accelerable Instrument an event o

ns or the holder of any Accelerable Instrument under
f default exists (which event of default pemmits ifs

holder to request that the Master Trustee declare such Indebtedness evidenced by an Obligation
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due and payable before the date on which it would otherwise become due and payable), will, by
notice in writing delivered to the Obligated Group Agent, declare the entire principal amount of
all Obligations outstanding under this Master Indenture and the interest accrued thereon
immediately due and payable, and the entire principal and such interest will thereupon become
immediately due and payable, subject, however, to the provisions of Section 5.10 with respect to

waivers of events of default.

Section 5.3 Remedies; Rights of Obligation Holders. Upon the occurrence of any Event
of Default, the Master Trustee may pursue any available remedy including a suft, action or
proceeding at law or in equity to enforce the payment of the principal of, premium, if any, and
interest on the Obligations outstanding and any other sums due under this Master Indenture and

may collect such sums as provided by law.

If an Event of Default has occurred, and if if has been requested so to do by either the
Holders of 25% or more in aggregate principal amount of Obligations outstanding or the holder
of an Accelerable Instrument upon whose request under Section 5.2 the Master Trustee has
accelerated the Obligations and if it has been indemnified as provided in Section 6.1(k); the
Master Trusiee will exercise such one or more of the rights and powers conferred by this Section
as the Master Trustee deems most expedient in the interests of the Holders of Obligations;

provided that the Master Trustee will have the right to decline to comply with any such request if
the NMaster Trustes isadvised by counsel - (whomay be-its—own: counsel)that-the-action so

requested may not lawfully be taken or the Master Trustee in good faith determines that such
action would be unjustly prejudicial to the Holders of Obligations not parties to such request. -

No remedy by the ferms of this Master Indenture conferred upon or reserved to the
Master Trustee (or to the holders of Obligations) is intended to be exclusive of any other remedy,
but each and every such remedy will be cumulative and will be in addition to any other remedy
given to the Master Trustee or to the Holders of Obligations now or hereafter existing at law or

in equity or'by statute.

No delay or omission to exércise any right or power accruing upon any default or event
of default will impair any such right or power or may be construed to be a waiver of any such
default or event of default, or acquiescence therein; and every such right and power may be

exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder, whether by the Master Trustee
or by the holders of Obligations, will extend to or will affect any subsequent default or Event of

Default or will impair any rights or remedies conseguent on it

Section 5.4 Direction of Proceedings by Holders. The Holders of 2 majority in aggregate
principal amount of the Obligations Outstanding that have become due and payable in
accordance with their terms or have been declared due and payable under Section 5.2 and have
not been paid in full in the case of remedies exercised to enforce such payment, or the Holders of
a majority in aggregate principal amount of the Obligations outstanding in the case of any other
remedy, will have the right, at any time, by an Instrument or instruments in writing executed and
delivered to the Master Trustee, to direct the method and place of conducting all proceedings fo
be taken in connection with the enforcement of this Master Indenture or for the appointment of a
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receiver or any other proceedings under it. Any such direction must be in accordance with the
provisions of law and of this Master Indenture. The Master Trustee may decline to comply with
any such direction if the Master Trustee is advised by counsel (who may be its own counsel) that
the action so directed may not lawfully be taken or.the Master Trustee in good faith determines
that such action would be unjustly prejudicial to the Holders of the Obligations not parties to
such direction. Pending such direction from the Holders of a majority in aggregate principal
amount of the Obligations outstanding, such direction may be given in the same manner and with
the same effect by the Holder of an Accelerable Instrument upon whose request under Section

5.2 the Master Trustee has accelerated the Obligations.

the Holders of a majority in aggregate principal amount
of the Obligations outstanding that are entitled to the exclusive benefit of certain security in
addition to that intended to secure all or other Obligations will have the right, at any time, by an
instrument or instruments in writing executed and delivered to the Master Trustee, {o direct the
method and place of conducting all proceedings to be taken in connection with the enforcement
of the terms and conditions of this Master Indenture, any pertinent Supplemental Master
Indenture or Indentures or any separate security document in order to realize on such securify.
Any such direction will not be otherwise than in accordance with the provisions of law and of

‘this Master Indenture.

The foregoing notwithstanding,

Section 5.5 Appoinfinent of Receivers. Upoii the oCeurrence ol an Evernt of Default;and "

upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of
the Master Trustee and the holders of Obligations under this Master Indenture, the Master
Trustee will be entitled, as a matter of right, to the appointment of a receiver or receivers of the
rights and properties pledged hereunder and of the revenues, issues, payments and profits
thereof, pending such proceedings, with such powers as the court making such appointment

confers.

Section 5.6 Application of Moneys. All moneys received by the Master Trustee pursuant
fo any right given or action taken under the provisions of Section 4.1 or this Article (except
‘moneys held for the payment of Obligations called for prepayment or redemption which have
become due and payable), afier payment of (i) the cost and expenses of the proceedings resulting
inthe collection of such moneys and of the fees of, expenses, labilities and advances incurred or
made by the Master Trustee, any Related Issuers and any Related Bond Trustees, (i) the
expenses of operating any Property of the Members of the Obligated Group upon presentation by
a Member of the items described in the second-to-last paragraph of this Section or at the Master
Trustee’s discretion, but only for so long as the Master Trustee determines in its sole discretion
that it is in the best interests of the holders of the Obligations to continue to operate the Property,
and (iii) any amounts due under the Related Tax Documents, will be applicd as follows:

(2) Unless the principal of all the Obligations has become or has been
declared due and payable, all such moneys will be applied:

FIRST: To the payment to the persens entitled to them of all installments
of inferest then due on the Obligations, in the order of the maturity of the
installments of such interest, and, if the amount available is not sufficient to pay
in full any particular installment, then to the payment ratably, according to the
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amounts due on such installment, to the persons entitled thereto, without any

discrimination or privilege; and

SECOND: To the payment to the persons entitled thereto of the unpaid
principal and premium, if any, on the Obligations which have become due (other
than Obligations called for redemption or payment for payment of which moneys
are held under this Master Indenture), in the order of the scheduled dates of their
payment; and, if the amount available is not sufficient to pay in full Obligations
due on any particular date, then to the payment ratably, according to the arnount
of principal and premium due on such date, to the persons entitled thereto without

any discrimination or privilege.

(b) If the principal of all the Obligations has become due or has been declared
due and payable, all such moneys will be applied to the payment of the principal,
premium, if any, and interest then due and unpaid upon the Obligations without
preference or priority of principal, premium or interest over the others, or of any
installment of interest over any other installment of mterest, or of any Obligation over
any other Obligation, ratably, according to the amounts due respectively for principal,
premium, if any, and interest to the persons entitled thereto without any discrimination or

privilege; and

and payable,

(©) If the principal of all the Obligations has been declared due
and if such declaration thereafter has been rescinded and annulled under the provisions of
this Article, then, subject to the. provisions of subsection (b) of this Section, if the
principal of all the Obligations later becomes du¢ or is declared due and payable, the
moneys will be applied in accordance with the provisions of subsection (2) of this

Section.

 Whenever the Master Trustee is to apply moneys under the provisions of this Section,
such moneys will be applied by it at such times, and from time to time, as the Master Trustee
determines, 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 applies such moneys, it will fix the date (which will be an interest payment
date unless jt 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 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 is presented to the Master Trustee for

appropriate endorsement or for cancellation if fully paid.

The Master Trustee may require, as a condition to the disbursement of any amounis
described in the first paragraph of this Section to pay the expenses of operating any Property,
that a Member submit to the Master Trustee an invoice or other evidence satisfactory tfo the
Master Trustee that the operating expenses the payment of which is sought have been incurred
and are. due and payable and an Officer's Certificate of the Member that such expenses are

ordinary and reasonable expenses of operating the Property.
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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 is entitled
thereto, then the balance will be paid to the Obligated Group Agent on the Members' behalf.

any moneys received from security which is not pledged

Notwithstanding the foregoing,
tar Obligation or any Related Bonds

or assigned to the Master Trustee but which secures a particu
will be applied only as provided by the mstrument granting such security or the laws or other

contractual obligations governing application of any money received on account of such security.

Section 5.7 Remedies Vested in Master Trustee. All rights of action including the right
to file proof of claims under this Master Indenture or under any of the Obligations may be
enforced by the Master Trustee without the possession of any of the Obligations or the
production of them in any trial or other proceedings relating to them. Any such suit or
proceeding the Master Trustee institutes will be brought in its name as Master Trustee without
the necessity of joining as plaintiffs or defendants any Holders of the Obligations. Any recovery
of judgment in any such suit or proceeding will be for the equal benefit of the Holders of the

Qutstanding Obligations.

Section 5.8 Rights and Remedies of Obligation Holders. No Holder of any Obligation
Lol have Eﬁy”rfglmﬁmﬁmwmt“acﬁnn""or-proceeding—in”equity--ormaHaw“for-—thc.
enforcement of this Master Indenture or for the cxecution of any trust hereof or -for the
appointment of a receiver or any other remedy hereunder, unless a default has become an Event
of Default and (i) the Holders of 25% or more in aggregate principal amount (1) of the
Obligations which have become due and payable in accordance with their terms or have been:
declared due and payable under Section 5.2 and have not been paid in full in the case of powers
exercised to enforce such payment or (2) the Obligations outstanding in the case of any other
~ exercise of power or (ii) the holder of an Accclerable Instrument npon whose request under
" Section 5.2 the Master Trustee has accelerated the Obligations has made written request to the
Master Trustee, has offered it reasonable opportunity either to proceed to exercise the powers
‘hereinbefore granted or to institute such action, suit or proceeding in its own name, and has
offered to the Master Trustee indemmity as provided in Section 6.1(k), and the Master Trustee
thereafter fails or refuses to exercise the powers hereinbefore granted, or to institute such action,
* suit or proceeding in its own name. Such notification, request and offer of indemnity are hereby
declarcd in every case at the Master Trustes's option to be conditions precedent to the execution
of the powers and trusts of this Master Indenture and to any action or cause of action for the
enforcement of this Master Indenture, or for the appointment of a receiver or for any other

remedy hereunder.

It is understood and intended that no one or more Holders of the Obligations will have
any right in any manner whatsoever to affect, disturb or prejudice the lien of this Master
Indenture by its, his or their action or to enforce any right hereunder except as herein provided,
and that all proceedings at law or in equity will be instituted, had and maintained as herein
provided and for the equal benefit of the Holders of all Obligations outstanding. Nothing
contained in this Master Indenture will, however, affect or impair any Holder's right to enforce
the payment of the principal of, premium, if any, and interest on any Obligation at and after its
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maturity, or the Members' obligation to pay the principal, premium, if any, and interest on each

of the Obligations to their respective Holders as expressed in the Obligations.

Section 5.9 Termination of Proceedings. 1f the Master Trusice has proceeded to enforce
any right under this Master Indenture by the appomntment of a receiver, or otherwise, and such
proceedings have been discontinued or abandoned for any reason, or have been determined
adversely to the Master Trustee, then and in every case the Members and the Master Trustee will,
subject to any determination in such proceeding, be restored to their former positions and rights
under this Master Indenture, and all rights, remedies and powers of the Master Trustee will

continue as if no such proceedings had been taken.
Section 5.10 Waiver of Events of Defanlt; Annulment of A ceeleration.

(a) Any declaration of acceleration pursuant to subsection {a) above will be
subject to the condition that if, at any time after the principal of all Qutstanding
Obligations has been so declared due and payable, and before any judgment or decree for
the payment of the moneys due has been obtained or entered as hereinafier provided and
before the acceleration of any Related Bond which has not been annulled, (1) any
Member of the Obligated Group pays or deposits with the Master Trustee a sum
sufficient to pay (A) all matured installments of interest upon all Outstanding Bonds and
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Notes that have become due otherwise than by acceleration (with interest on overdue
installments of interest, to the extent permitted by law, and on such principal and
premium, if any, at the rate borne by such Bonds and Notes to the date of such payment
or deposit), (B) all sums due under any Obligations other than Bonds or Notes other than
by reason of acceleration, and (C) the expenses and fees of the Master Trustee; and (ii)
any and all Events of Default under this Master Indenture, other than the nonpayment of
principal of and accrued interest on Outstanding Obligations that have become due by
acceleration, have been remedied, then and in every such case, the Master Trustee or the
Holders of a majority in aggregate principal amount of all Obligations then Outstanding
and the Holder, if any, of each such instrument who requested the giving of notice of
acceleration, by written notice to the Obligated Group Agent (on behalf of the Obligated
Group) may waive all Bvents of Default and rescind and annul such declaration and its

conscquences,

)  The Master Trustee may waive any Event of Default that 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 hereof, or before the completion of the

enforcement of any other remedy hereunder.
{c) Immediately upon the waiver of any Event of Default, the Members, the
Master Trustee and the Holders of the Obligations will be restored to their respective ..

former positions and rights under this Master Indenture. However, no such waiver will
extend to any subsequent or other Event of Default or impair any right consequent

thereon.

Section 5.11 Members' Rights of Possession and Use of Property. 5o long as each
Member is in full compliance with the terms and provisions of this Master Indenture, each
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Member will be permitted to possess, use and enjoy its Property and appurtenances thereto free

of claims of the Master Trustee.

ARTICLE VI

'THE MASTER TRUSTEE

Section 6.1 Acceptance of the Trusts. The Master Trustee accepts and agrees to execute
the trusts imposed upon it by this Master Indenture, but only upon the terms and conditions set
forth herein. Before the occurrence of an Event of Default and after the curing of all Events of
Default that may have occurred, the Master Trustee undertakes to perform such duties and only
such duties as are specifically set forth in this Master Indenture, and no implied covenants or
obligations may be read into this Master Indenture against the Master Trustee. If an Event of
Default under this Master Indenture has occurred and is continuing, the Master Trustee will
exercise such of the rights and powers vested in it by this Master Indenture and will use the same
degree of care as a prudent man would exercise or use in the circumstances in the conduct of his
own affairs. The Master Trustee agrees to perform such trusts only upon and subject to the

following express terms and conditions:

(8) The Master Trustee may execute any of its trusts or powers hereof and

perform. any..of its. duties und,eruibiS_MaS.mLInﬂanHLbymﬁgh,_%BQ{QEY&‘égemss

receivers, or employees but will not be answerable for the conduct of the same if
appointed with due care, and will be entitled to advice of counsel concerning ail matters
of trusts and duties under this Master Indenture. The Master Trustee may in all cases pay
and be reimbursed for such reasonable compensation to any attomey, agent, receiver or
employee retained or employed by it in connection herewith. The Master Trustee may
act upon the opinion or advice of an attomey, Surveyor, engineer or accountant selected
by it in the exercise of reasonable care or, if selected or retained by any Member,
approved by the Master Trustee in the exercise of such care. The Master Trustee will not
be responsible for any loss or damage resulting from any action or no
good faith reliance upon such opinion or advice.

@)  The Master Trusice will not be responsile for any recital in this Master
Indenture or in the Obligations (except for the certificate of the Master Trustee endorsed
on the Obligations), or for the investment of moneys as herein provided or for losses on
investments made as herein provided, or for the recording or re-recording, filing or re-
filing of this Master Indenture, or any supplement ot amendment thereto, or the filing of
financing statements, or for the validity of the Hospital's execution of this Master
Indenture, or by any Member of any supplemental indentures or instruments of further
assurance, or for {he sufficiency of the security for the Obligations issued hereunder or
intended to be secured hereby, or for the value or title of the Property herein conveyed or
otherwise as to the maintenance of the security bereof. The Master Trustes may (but will
be under no duty to) require of any Member full information and advice as to the

performance of the covenants, conditions and agrecments in this Master Indenture and
will use its best efforts, but without any obligation, to advise the Members of any
" impending default known to the Master Trustee. The Master Trustee will have no
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obligation to perform any of the duties of the Obligated Group under this Master

Indexnture.

{c)
the Obligated Group of any of the Ob
application of any money paid over by

The Master Trustee will not be accountable for the use or application by
ligations or the proceeds thereof or for the use or

the Master Trustee under this Master Indenture or
for the use and application of money received by any Paying Agent. The Master Trustee
and any of its departments, subsidiaries and affiliates may become the Holder of
Obligations secured hereby with the same rights it would have if it were not Master

Trustee,

@
requisition, request,
Independent Counsel),
telephonic communication in good faith
have been signed, sent or communicated

The Master Trustee will be protected in acting upon any notice, order,
consent, certificate,” order, opinion (including an opinion of

affidavit, letter, telegram or other paper or document or oral or
deemed by it to be genuine and correct and to

by the proper person oOr persons. Any action

taken by the Master Trustee under this Master Tndenture upon the request or authority or
consent of any Person who at the time of making such request or giving such authority or
consent is the Holder of any Obligation will be conclusive and binding upon all future
Holders of the same Obligation and upon Obligations issued in exchange therefor or in

place thefeotl.

(e) As to the existence or non-existence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Master Trustee will be entitled to rely

upon a certificate signed on any Member's behalf by its President, any of its Vice.
Presidents, or its Secretary as sufficient evidence of the facts therein contained and,
before the occurrence of a default of which the Master Trustee has been notified as

provided in subsection (g) of this Section, or of which by said subsection it is deemed to
have notice, will also be at liberty to accept a similar certificate to the effect that any

action or action is necessary or expedient, but may at its

particular dealing, trans )
deemed necessary or advisable, but will in no

discretion secure such further evidence
case be bound to secure the same. The Master Trustee may accept a certificate of any

Member's President, any of its Vice Presidents or Secretary under its seal to the effect
that a resolution in the form therein set forth has been adopted by the Member as
conclusive evidence that such resolution has been duly adopted and is in full force and

effect.

(O The Master Trustee's permissive right to do things enumerated in this
Master Indenture may not be construed as a duty, and the Master Trustee will not be
answerable for other than its gross negligence or willful misconduct,

® The Master Trustee will not be required to take notice or be deemed fo
have notice of any default hereunder except the Obligated Group's failure to cause to be
made any of the paymcnts to the Master Trustee required to be made by Section 2.2 or
_Section 4.1 unless the Master Trustee is specificaily notified in writing of such default by
“’a Member, by the written report of the Accountant required by Section 4.11, by any
Related Issuer, by any Related Bond Trustee, by the holder of an Accelerable Instrumment
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in aggregate principal amount of all Obligations

or by the Holders of at least 25%
y conclusively

outstanding and in the absence of such notice, the Masier Trustee ma
assume there is no default except as aforesaid.

At any and all reasonable times, the Master Trustee, and ifs duly
ts and representatives, will

(h)
authorized agents, atforneys, experis, engineers, accountan
have the right fully to inspect any and all books, papers and records of any Member

pertaining to the Obligations, and to take such memoranda from and in regard thereto as
may be reasonably desired.

€} The Master Trustee may not be required to give any bond or surety in
respect of the execution of the said trusts and powers or otherwise in respect of the

pretmises.

) Notwithstanding anything contained elsewhere in this Master Indenture,
the Master Trustee will have the right, but will not be required, to demand, in respect of
the authenticafion of any Obligation, the withdrawal of any cash, the release of any
property, or any action whatsoever within the purview of this Master Indenture, any
showings, certificates, opinions, appraisals or other information, or corporate action or
evidence thereof, in addition to that by the terms hereof required as a condition of such
dution“by-thf:—l\{aster—'r-rustce-as"itﬂdeems—‘desifab]e{eestabiishmth&fi-ght—a-f—anynMemberwtommm P

the authentication of any Obligations, the withdrawal of any cash, the release of any

property or the taking of any other action by the Master Trustee.
(k)  Before taking any action under this Master Indenture other than making
igations as they become due and causing an

payments of principal and interest on the Obli
acceleration of the Obligations when required hereby, the Master Trustee may Tequire

that a satisfactory indemnity bond be furnished for the reimbursement of all expenses to
which it may be put and to protect it against all liability, except liability which is
adjudicated to have resulted from its gross negligence or willful default in connection

with any action so taken.

)] All moneys received by the Master Trustee or any Paying Agent will, until
used or applied or invested as herein provided, be held in trust for the purposes for which
they were received but need not be segregated from other funds except to the extent
required by law or by this Master Indenture. Neither the Master Trustee nor any Paying
Agent will be under any liability for interest on any moneys received hercunder except
such as may be agreed upon. '

(m) No provision of this Indenture will be construed fo relieve the Master
Trustee from liability for its own grossly negligent action, its own grossly negligent
failure 10 act, or its own willful misconduct; provided that:

: () the Master Trustee will not be liable for any error of judgment
made in good faith by a responsible officer or officers of the Master Trustee,
unless it is proved that the Master Trustee was negligent in ascertaining the

pertinent facts; and
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the Master Trustee will not be liable with respect to any action
faith in accordance with the direction of

(i)
taken or omitted to be taken by it in good
the Holders of a majority in aggregate principal amount of Obligations then
Outstanding relating to the time, method, and place of conducting any proceeding
for any remedy available to the Master Trustee, or exercising any trust or power

conferred upon the Master Trustee under this Indenture.

(n)  None of the provisions contained in this Indenture will require the Master
Trustee to expend or risk its own funds or otherwise incur personal financial liability in
the performance of any of its duties hereunder or in the exercise of any of its nghts or

powers.

(o)  The Master Trustee, in its individual or any other capacity, may become
the owner or pledgee of Obligations or Related Bonds with the same rights it would have
if it were not Master Trustee hereunder. Any provision to the contrary herein
notwithstanding, no provision of this Indenture will prohibit the Master Trustee from
serving as trustee under any Related Loan Documents or Related Bond Indenture or from
maintaining a banking relationship with any Obligated Group Member; provided that if
the Master Trustee determines that any such service as trustee or such relationship is in

conflict with its duties under this Master Indenture, it will climinate the conflict or resign

a5 Master Tristee.

) The Master Trustee's immunities and protections from liability and its
right to compensation and indemnification in connection with the performance of its
duties under this Master Indenture will extend to the Master Trustee's officers, directors,
agents and employees. Such immunities and protections and right to indemnification,
together with the Master Trustee's right to compensation, will survive the Master
Trustee's resignation or removal and final payment of all Obligations.

Section 6.2 Fees, Charges and Expenses of Master Trustee and any Additional Paying
Agent. The Master Trustee will be entitled to payment and reimbursement for such fees, charges
and expenses as may specifically be agreed upon with the Obligated Group and, absent such
agrecment, ‘the Obligated Group will pay to the Master Trustee as Ordinary Expenses ifs
reasonable fees, expenses and charges for its Ordinary Services as Master Trustee and all
advances, - counsel fees and other Ordinary Expenses reasonably and necessarily made or
incurred by the Master Trustee in connection with Ordinary Services, and if it should become
necessary that the Master Trustee perform Extraordinary Services, it will be entitied to
reasonable charges for Extraordinary Services and all advances, counsel fees and other
Extraordinary Expenses in connection therewith. Upon an Event of Default, but only upon an
Event of Default, the Master Trustee and any additional Paying Agent will have a right of
payment prior to payment on account of principal of, or premium, if any, or interest on any
Obligation for the foregoing advances, fees, costs and expenses incurred. 'When the Master
Trustee incurs expenses or renders services afier the occurrence of an Event of Default described
in Section 5.1(h) of this Master Indenture, the expenses and the compensation for the services are
intended to constitute expenses of administration under any federal or state bankruptey,
moratorium, insolvency, arrangement, reorganization or other debtor relief law. The rights of the
Master Trustee under this Section will survive the Master Trustee's resignation or removal.
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Section 6.3 Notice to Obligation Holders if Default Occurs. Ifa default occurs Of. which
the Master Trustee is by Section 6.1(g) required to take notice or if notice of default is given as
provided in Section 6.1(g), then the Master Trustee will give written notice thereof by certified,

first class mail to the last known Holders of all Obligations outstanding,

Section 6.4 Intervention by Master Trustee. In any judicial proceeding to which any
Member is a party and which in the opinion of the Master Trustee and its counsel has a
substantial bearing on the interests of Holders of the Obligations, the Master Trustee may
intervene on behalf of Holders and, subject to the provisions of Section 6.1(k), will do so if
requested in writing by the Holder of an Accelerable Instrument or the Holders of at least 25% in
aggregate principal amount of all Obligations outstanding. The Master- Trustee's-tights and
obligations under this Section are subject to the approval of a court of competent jurisdiction.

Section 6.5 Successor Master Trustee. Any cotporation or association into which the
Master Trustee may be converted or merged, or with which it may be consolidated, or to which it
may scll or trausfer its corporate trust business and assets as a whole or substantially as a whole,
or any corporation or association resulting from any such conversion, sale, merger, consolidation
or transfer to which it is a party, ipso facto, will be and become successor Master Trustee and be
vested with all of the title 1o the whole property or trust estate and all the trusts, powers,
diseretions, immunities, privileges and all other matters as was its predecessor, without the

cx‘e’éﬁﬁbﬁ?ﬁ’“ﬁliﬁg‘o‘f‘aﬁyiﬁstmmrﬁ"ormy‘funhwHct,“deed*or*cwnvaya.ncenmhe"parmfand*of
the parties hereto, anything herein to the contrary notwithstanding. »

Section 6.6 Corporate Master Trustee Required; Eligibilify. There will at all times be a
Master Trustee under this Master Indenture. The Master Trustee will at all times be a bank or
frust company organized under the laws of the United States of America or any of its states,
 authorized to exercise corporate trust powers, subject to supervision or examination by federal or
. state authorities, and having a reported combined capital and surplus of at least $75,000,000. If

at any time the Master Trustee ceases to be eligible under this Section, it will resign immediately
as provided in Section 6.7. No resignation or removal of the Master Trustee and no appointment
of a successor Trustee will become effective until the successor Master Trustee has accepted its

appointment under Section 6.10.

Section 6.7 Resignation by the Master Trustee. The Master Trustee and any successor
Master Trustee may at any time resign from the trusts hereby created by giving 30 days' written
notice to the Obligated Group Agent and by registered or certified mail to each Holder of
Obligations outstanding. Such resignation will take effect at the end of such 30 days or when a
successor Master Trustee has been appointed and has assumed the trusts created hereby,
whichever is later. Such notice to the Obligated Group Agent may be served personally or sent
by registered or certified mail. The Master Trustee will have the right to petition a court of
competent jurisdiction for the appointment of a successor Master Trustce, and the Master
Trustee's resignation will become effective upon the designation of such successor Master

Trustee.

Section 6.8 Removal of the Master Trustee. The Master Trustee may be removed at any
time (i) by an instrument or concurrent instruments in writing delivered to the Masier Trustee
and to the Obligated Group Agent, and signed by the Holders of a majority in aggregate principal
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amount of Obligations ouistanding or (ii) by the Obligated Group Agent by nofice in wrting
delivered to the Master Trustee 60 days before the removal date; provided that the Obligated
Group Agent will have no right to remove the Master Trustee so long as the Obligated Group is
in default under this Master Indenture. Nothing herein will relieve the Obligated Group from
paying the fees and expenses incurred by the Master Trustee to the date of removal in accordance

with Section 6.2.

Section 6.9 Appointment of Successor Master Trustee by the Obligation Holders;
Trustee resigns or is removed, or is dissolved, or is in

Temporary Master Trustee. 1f the Master
hereunder, or

the process of dissolution or liquidation, or otherwise becomes incapable of acting
if it is taken under the control of any public officer or officers, or of a receiver appointed by a
court, a successor may be appointed by the Holders of a majority in aggregate principal amount
of Obligations outstanding, by an instrument or concurrent instruments in writing signed by such
Holders, or by their duly authorized attorneys-in-fact. The foregoing notwithstanding, so long as -
the Obligated Group is not in default under this Master Indenture, the Obligated Group will have
the right to approve any such successor trustee. If a successor frustee has not been appointed
within 30 days after notice of resignation by or removal of the Master Trustee, the Obligated
Group Agent may appoint a successor to act until such time, if any, as a successor has been
appointed as above provided. The successor so appointed by the Obligated Group Agent will

immediately and without further act be superseded by any successor appointed as above

provided.

Section 6.10 Concerning Any Successor Master Trustee. Every successor Master

Trustee appointed hereunder must execute, acknowledge and deliver to its predecessor and also
to the Obligated Group Agent an instrument in writing accepting such appointment hereunder,
Thereupon such successor, without any further act, deed or conveyance, will become fully vested
with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessor;
but such predecessor will, nevertheless, on the Obligated Group Agent's or its successor's written
request, execute and deliver an instroment transferring to guch successor Master Trustee all the
estates, properties, rights, powers and trusts of such predecessor under this Master Indenture; and
every predecessor Master Trustee will deliver all securities and moneys held by it as Master
Trustee to its successor. Should any instrument in writing from any Member be required by any
successor Master Trustee for more fully and certainly vesting in such successor the estate, rights,
powers and duties hereby vested or intended to be vested in the predecessor, any and all such
instruments in writing will, on request, be executed, acknowledged and delivered by such
Member. The resignation of any Master Trustee and the instrument or instruments removing any
Master Trustee and appointing a successor hereunder, together with all other instruments
provided for in this Article will be filed and/or recorded by the successor Master Trustee in each
recording office, if any, where the Master Indenture has been filed and/or recorded.

Section 6.11 Swecessor Master Trustee as Trustee of Funds, Paying Agent and
Obligation Registrar. A predecessor Master Trustec that has resigned or been removed will
cease to be trustee of any funds provided hereunder and Obligation Registrar and Paying Agent
for principal of, premium, if any, and interest on the Obligations, and the successor Master
Trustee will become such Master Trustee, Obligation Registrar and Paying Agent, unless a
separate Paying Agent or Agents are appointed by the Obligated Group Agent in connection with

the appointment of any successor Master Trustee.
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The Master Trustee agrees to maintain such
nvestments held by the Master Trustee under this
may request. The Master Trustee will be entitled

of any such records.

Seetion 6.12 Maintenance of Records.
records with respect to any and all moneys or i
Master Indenture as the Obligated Group Agent
to reasonable compensation for its maintenance

Section 6.13 List of Obligation Holders. The Master Trustee a8 Obligation Registrar will
keep on file at its office a list of the names and addresses of the last known Holders of all
Obligations and the serial numbers of such Obligations held by each of such Holders. At
reasonable times and under reasonable regulations established by the Master Trustee, the list may
be inspected and copied by any Member or any Holder or their authorized representatives,

provided that the ownership of such Holder and the authority of any such representative must be

evidenced to the Master Trustee's satisfaction.

Section 6.14 Designation of Alternate Paying Agents. The Obligated Group Agent may,
in its discretion, cause the necessary arrangements to be made through the Master Trustee and to
be thereafter continued for the designation of additional Paying Agents, if any, and for the
making available of funds hereunder for the payment of such of the Obligations as are presented
when due at the Master Trustee's principal corporate trust office, or its successor in trust
hereunder, or at the principal corporate trust offices of said additional Paying Agents.

stee.w-{té-sanwebje»etiwmofuthiskMaswr,ﬁ‘.-.--...mmwu.....___ﬁ.ﬁu...

Section 6:15-Appointment-of Separate-or-Go-Trit
Indenture that there be no violation of any law of any jurisdiction denying or restricting the right
¢ in such jurisdiction, It is

of banking corporations or associations to transact business as truste
recognized that in case of litigation under this Master Indenture, and in particular in casc of the

enforcement of this Master Indenture upon the oceurrence of an Event of Default, or in case the
Master Trustee deems that by reason of any present or fufire law of any jurisdiction it may not

excreise any of the powers, rights, or remedies herein granted to the Master Trustee or hoid title
-to the properties, in trust, as herein granted, or take any other action which may be desirable or
necessary in connection therewith, it may be necessary that the Master Trustee appoint an

additional individual or institution as a separate or co-trustee.

In the event that the Master Trustee appoints an additional individual or institution as a

separate or co-trustee, cach and every remedy, power, right, claim, demand, cause of action,

" immunity, estate, title, interest, and lien expressed or intended by this Indenture to be exercised

by or vested in or conveyed to the Master Trustee with respect thereto will be exercisable by and

vest in such separate or co-trustee but only to the extent necessary (o enable such separate or co-
trustee fo exercise such powers, rights, and remedies, and every covenant and obligation
necessary to the exercise thercof by such separate or co-trustee will run to and be enforceable by

either of them.

Should any instrument in writing from the Obligated Group Agent or any other Member
of the Obligated Group be required by the separate trustee or co-frustee s0 appointed by the
Master Trustee for more fully and certainly vesting in and confimning to him or it such

“properties, rights, powers, trusts, duties, and obligations, any and all such instruments in writing
- will, on request, be executed, acknowledged, and delivered by the Qbligated Group Agent of
such other Member of the Obligated Group. Tn case any separate irustee or co-trustec, or a
successor to either, dies, becomes incapable of acting, resigns, or i§ removed, all the estates,
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duties, and obligations of such separate trusiee or co-trustee, s0

propertics, rights, powers, trusts, ;
e until the appointment

far as permitted by law, will vest in and be exercised by the Master Truste
of a new trustee or successor to such separate trustee or co-frustee.

ARTICLE VI

SUPPLEMENTAL MASTER INDENTURES

Section 7.1 Supplemental Master Indentures Not Requiring Consent of Obligation
Holders. Subject to the limitations set forth in Section 7.2 with respect to this Section, the
Members and the Master Trustee may, without the consent of, or notice to, any of the Obligation
holders, amend or supplement this Master Indenture, for any one or more of the following

purposes:

(a) To cure any ambiguity or defect in or omission from this Master Indenture

in such manner as is not inconsistent with and does not impair the security of the Master
Indenture or adversely affect any Obligation Holder;

)] To grant to or confer upon the Master Trustee for the Obligation Holders'

benefit any additional rights, remedies, powers or authority that may lawfully be granted
to or conferred upon the Obligation Holders and the Master Trustee, or either of them, to

2dd to the covenants of the Members for the Ubligation Holders" benefit or fo Surrender
any right or power conferred hereunder upon any Member;

()  To assign and pledge under this Master Indenture any additional revenues,
properties or collateral;

(@ To permit the qualification of this Master Indenture under the Trust
Indenture Act of 1939, as amended, or under any similar federal statute hereafter in effect
or to permit the gualification of any Obligations for sale under the securities faws of any

state of the United States;
(e) To provide for the refunding or advance refunding of any Obligation;

H To provide for the issuance of Additional Obligations as provided in
Section 4.12;

(&)  To reflect the admission or withdrawal of a Member to or from the
Obligated Group as provided in Section 4.3 and 4.4, respectively;

) To provide for the issuance of Additional Obligations as provided in
Section 4.12 with original issue discount or original issue premium, provided such
issuance would not materially adversely affect the holders of Outstanding Obligations;

® To modify, amend, change, or remove any covenant, agreement, term, or
provision of this Master Indenture (other than a modification of the type described in
Section 7.2 requiring the written consent of all the affected Holders); provided that all
Obligations (other than Obligations securing Related Bonds) and Related Bonds then
Outstanding are secured by credit facilities providing for the payment of the full amount
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of the principal and interest to be paid thereon, and each issuer of such credit facilities
has consented to such amendment or supplement; and

To modify, amend, change, or remove any covenan, agreement, temm, or
provision of this Master Indenture (other than a modification of the type described in
Section 7.2 requiring the written consent of all the affected Holders); provided that all
Obligations {other than Obligations securing Related Bonds) and Related Bonds are rated
by a Rating Agency and are not secured by a credit facility providing for the payment of
the full amount of principal and interest to be paid thereon, and such rating agencies have
given written notification to the Master Trustee that such amendment and supplement
will not cause the then applicable rating on the Obligations or Related Bonds to be

rediced or withdrawn.

(k) © To make any other change that, in the Master Trustee's opinion, does not

materially adversely affect any Holders, including without limitation any modification,
amendment or supplement to this Master Indenture or amy Supplemental Master
Indenture so as to establish or maintain the exemption of interest on any Related Bonds

from federal income taxation under the Code.

1)

Any Supplemental Master Indenture providing for the issnance of Additional Obligations

must §et Torth The date thereos, the date or dates upot which principat-of; premium,-if any; and———--

interest on such Obligations will be payable, the other terms and conditions of such Obligations,
the form of such Obligations and the conditions precedent to the delivery of such Obligations

which must include, among other things:

(a) Delivery to the Master Trustee of all materials required to be delivered as
a condition precedent to the incurrence of the Additional Indebtedness evidenced by such

Obligations; and

" @®  Delivery to the Master Trustee of an opinion of Independent Counsel to
the effect that all requirements and conditions to the issuance of such Obligations, if any,
set forth herein and in the Supplemental Master Indenture have been complied with and

satisfied,

Section 7.2 Supplemental Master Indentures Requiring Consent of Obligation Holders.
In addition to Supplemental Master Indentures covered by Section 7.1 and subject to the terms
and provisions of this Section, and not otherwise, the Holders of a majority in aggregate
principal amount of the Obligations that are outstanding hereunder at the time of the execution of
such Supplemental Master Indenture or, if fewer than all of the several series of Obligations are
affected thereby, the Holders of a majority in aggregate principal amount of the Obligations of
each series affected thereby which are outstanding hereunder at the time of the execution of such
Supplemental Master Indenture, will have the right, from time to time, anything contained in this
Master Indenture to the contrary notwithstanding, to consent to and approve the execution by the
Members and the Master Trustee of such Supplemental Master Indentures as the Members deem
necessary and desirable to modify, alter, amend, add to or rescind, in any particular, any of the
terms or provisions contained in this Master Indenture or in any Supplemental Master Indenturc;
provided that nothing contained in this Section or in Section 7.1 will permit, or be construed as
permitting, (i) an extension of the stated maturity or reduction in the principal amount of or
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reduction in the ratc or extension of the time of paying of interest on or reduction of any
the redemption of, any Obligation, without the consent of the Holder of
such Obligation, (ii) a reduction in the aforesaid aggregate principal amount of Obligations the
Holders of which are required to consent to any such Supplemental Master Indenture, without
the consent of the Holders of all the Obligations at the time outstanding which would be affected
by the action to be taken, or (iii) modification of the rights, duties or immumnities of the Master

Trustee, without the Master Trustee's written consent.

If at any time the Obligated Group Agent requests the Master Trustee to enter into any
such Supplemental Master Indenture for any of the purposes of this Section, the Master Trustee
will, upon being satisfactorily indemnified for its expenscs, cause notice of the proposed
execution of such Supplemental Master Indenture to be mailed by first class mail postage prepaid
to each Holder of an Obligation or, if fewer than all of the series of Obligations are affected
thereby, of an Obligation of the series affected thereby. Such notice will briefly set forth the
nature of the proposed Supplemental Master Indenture and will state that copies of it are on file
at the Master Trustee's principal corporate trust office for inspection by all Obligation Helders.
The Master Trustee will not, however, be subject to any liability to any Obligation Holder by
reason of its failure to mail such notice, and any such failure will not affect the validity of such
Supplemental Master Indenture when consented to and approved as provided in this Section.

premium payable on

If the Holders of a majority in aggregate principal amount of the Obligations or the
Obligafions of each series affected thercby, as the case may be, which are outstanding hereunder
at the time of the execution of any such Supplemental Master Indenture have consented to and-
approved the execution thereof as herein providéd, no Holder of any Obligation will have any
right 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 the Members from executing the same or from taking any action.pursuant to the

provisions thereof.

Upon the execution of any such Supplemental Master Indenture as in this Article
permitted and provided, this Master Indenture will be and be deemed to be modified and

amended in accordance therewith.

ARTICLE VI

SATISFACTION OF THE MASTER INDENTURE

Section 8.1 Defeasance. If the Members pay or provide for the payment of the entire
indebtedness on all Obligations (including, for the purposes of this Section 8.1, any Obligations
owned by a Member) outstanding in any one or more of the following ways:

(a) by paying or causing to be paid the principal of (including redemption
premium, if any) and interest on all Obligations outstanding, as and when the same
become due and payable;

() by depositing with the Master Trustee, in trust, at or before maturity,
moneys in an amount sufficient to pay or redeem (when redeemable) all Obligations
outstanding (including the payment of premium, if any, and interest payable on such
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Obligations to the maturity or redemption date thereof), provided that such moneys, if
invested, must be invested at the direction of the Obligated Group Agent in Escrow

Obligations, in an amount, without consideration of any income or increment to accrue
thereon, sufficient to pay or redeem (when redeemable) and discharge the indebtedness
on all Obligations outstanding at or before their respective maturity dates; it being
understood that the investment income on such Escrow Obligations may be used at the

direction of the Obligated Group Agent for any other lawful purpose;

by delivering to the Master Trustee, for cancellation by it, all Obligations

(c)
outstanding; or
(d) by depositing with the Master Trustee, in trust, before maturity, Escrow

Obligations in such amounts as will, together with the income or increment to accrue
thereon, without consideration of any reinvestment thereof, be fully sufficient to pay or
redeem (when redeemable) and discharge the indebtedness on all Obligations outstanding
at or before their respective maturity dates, as an Accountant certifies to the Master

Trustee's satisfaction;

and if the Obligated Group also pays or causes to be paid all other sums payable hereunder by
the Obligated Group and, if any such Obligations are to be redeemed before their maturity,
—notice-of such 1cdempti-en--ha&beenmgivenﬂndeﬁhe{equi-r@mentmfﬂﬁsMasterludcnﬂmcu:n,u,u -

- provisions satisfactory to the Master Trustee has been made for the giving of such nofice, then
and in that case (but subject to the provisions of Section 8.3) this Master Indenture and the estate
and rights granted hercunder will cease, terminate, and become null and void. Thereupon the .
Master Trustee will, upon the Obligated Group Agent's Written Request, and upon receipt by the
Master Trustee of an Officer's Certificate from the Obligated Group Agent and an opinion of

. Independent Counsel acceptable to the Master Trustee, cach stating that in the opinion of the
signers all conditions precedent to the satisfaction and discharge of this Master Indenture have
been complied with, forthwith execute proper instruments acknowledging satisfaction of and
discharging this Master Indenture and the tien hereof, The satisfaction and discharge of this
Master Indenture will be without prejudice to the Master Trustee's rights to charge and be
reimbursed by the Obligated Group for any expenditures which it may thereafter incur in
connection herewith. The foregoing notwithstanding, the Obligated Group's liability in respect
of the Obligations will continue, but the Holders thereof will thereafter be entitied to payment
only out of the moneys or Escrow Obligations deposited with the Master Trustee as aforesaid.

© Any moneys, funds, securities, or other property remaining on deposit under this Master
Indenture (other than said Escrow Obligations or other moneys deposited in trust as above
provided) will, upon the full satisfaction of this Master Indenture, forthwith be transferred, paid

over and distributed to the Obligated Group.

Section 8.2 Provision for Payment of a Particular Series of Obligations or Portion
Thereof. If the Obligated Group pays or provides for the payment of the entire indebtedness on
all Obligations of a particular series or a portion of such a series (including, for the purpase of
this Section, any such Obligations owned by a Member) in one of the following ways:
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by paying or causing to be paid the principal of (including redemption

(@) .
premium, if any) and interest on all Obligations of such series or portion thereof
outstanding, as and when the same will become due and payable;

(b by depositing with the Master Trustee, in trust, at or before maturity,
moneys in an amount sufficient to pay or redeem (when redeemable) all Obligations of ‘
such series or portion thereof outstanding (including the payment of premium, if any, and
interest payable on such Obligations to the maturity or redemption date), provided that
such moneys, if invested, must be invested at the direction of the Obligated Group Agent
in Escrow Obligations in an amount, without consideration of any income or increment to
accrue thereon, sufficient o pay or redeem (when redeemable) and discharge the
indebtedness on all Obligations of such series or portion thereof outstanding at or before -
their respective maturity dates; it being understood that the investment income on such
Escrow Obligations may be used at the Obligated Group Agent's direction for any other

lawful purpose;
(e) by delivering to. the Master Trustee, for cancellation by it, afl Obligations
of such series or portion thereof outstanding; or

(@) by depositing with the Master Trustee, in trust, Escrow Obligations in

such-amonnts—as-will; tugcther~wit—h—the-income~or%nerﬁment~te~aeeﬂe-thereen~witheut~-———~------—-~--~ b

consideration of any reinvestment thereof, be fully sufficient to pay or redeem (when
redeemable) and discharge the indebtedness on all Obligations of such series or portion
thereof at or before their respective maturity dates, as an Accountant certifies to the

Master Trustee's satisfaction;

and if the Obligated Group also pays or causes to be paid all other sums payabdle hereunder by
the Obligated Group with respect to such series of Obligations or portion thereof, and, if any
such Obligations of such series or portion thereof are to be redeemed before their maturity,
notice of such redemption has been given under this Master Indenture or provisions satisfactory
to the Master Trustee has been made for the giving of such notice, then in that case (but subject
{o the provisions of Section 8.3) such Obligations will cease to be entitled to any lien, benefit or
security under the Master Indenture. The Obligated Group's Hability in respect of such
Obligations will continue but the Holders thereof will thereafter be entitled to payment (to the
exclusion of al] other Obligation Holders) only out of the moneys or Hscrow Obligations

deposited with the Master Trustee as aforesaid.

Section 8.3 Satisfaction of Related Bonds. The provisions of Section 8.1 and Section 8.2
notwithstanding, any Obligation that secures a Related Bond or Bonds will not be deemed paid
and will continue to be entitled to the lien, benefit and security of this Master Indenture unless
and until such Related Bond or Bonds cease to be entitled to any lien, benefit or security of the

Related Bond Indenture under its provisions.
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ARTICLE IX
CONCERNING THE HOLDERS

Section 9.1 Evidence of Acts of Holders.

(2} In the event that any request, direction or consent is requested or permitted
hereunder of the Holders, the registered owners of Related Bonds outstanding will be
deemed to be Holders, and the Related Bonds will be deemed Obligations for the purpose
of any such request, direction or consent in the proportion that the aggregate principal
amount of Related Bonds outstanding held by each such registered owner of Related
Bonds bears to the aggregate principal amount of all Related Bonds and Obligations
outstanding, other than Obligations underlying such Related Bonds, and the Related
Bond Trustee will then be deemed to give a partial request, direction or consent, in the
proportion that the registered owners of the Related Bonds which give such request,
direction or consent is to the aggregate principal amount of such Related Bonds.

® As.to any request, direction, consent or other instrument provided hereby
to be signed and exccuted by the Holders, such action may be in any number of
concurrent writings of similar tenor, and may be signed or exccuted by such Holders in

personrorby-agent-appointed-in-writing:
(c)  Proof of the exccution of any such request, direction, consent or other

instrument or of the writing appointing any such agent and of the ownership of
Obligations, if made in the following manner, will be sufficient for any of the purposes
hereof and will be conclusive in favor of the Master Trustee and the Members, with
regard to any action taken by them, or either of them, under such request, direction or

consent or other instrument, namely.
(1)  The fact and date of the execution by any person of any such
writing may be proved by the certificate of any officer in any jurisdiction who by

law has power to take acknowledgments in such jurisdiction, that the person
signing such writing acknowledged before him the execution thereof, or by the

affidavit of a witness of such execution; and

(2)  The ownership of Related Bonds may be proved by the registration
books for such Related Bonds maintained pursuant to the Related Bond Indenture.

Y Nothing in this Section may be construed as limiting the Master Trustee {0
the proof herein specified, it being intended that the Master Trustee may accept any other
evidence of the matters herein stated which it may deem sufficient.

©) Any action taken or suffered by the Master Trustee pursuant to any
provision hereof upon the request or with the assent of any person who at the time is the
Holder of any Obligation, will be conclusive and binding upon all future Holders of the

same Obligation.
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Owned by Members. In determining whether

the Holders of the requisite aggregate principal amount of Obligations have concuired in any
demand, direction, request, notice, consent, waiver or other action under this Master Indenture,
Obligations or Related Bonds that are owned by any Member or by any person directly or
indirectly controlling or controlled by or under direct or indirect common control with such
Member will be disregarded and deemed not to be Outstanding or outstanding under the Related
Bond Indenture, as the case may be, for the purpose of any such determination, provided that for
the purposes of determining whether the Master Trustee is protected in relying on any such
direction, consent or waiver, only such Obligations or Related Bonds that the Master Trustee has
actual notice or knowledge are so owned will be so disregarded. Obligations or Related Bonds
so owned that have been pledged in good faith may be regarded as Qutstanding or outstanding
under the Related Bond Indenture, as the case may be, for purposes of this Section, if the pledgee
establishes to the satisfaction of the Master Trustee the pledgee's right to vote such Obligations
or Related Bonds and that the pledgee is not a person directly or indirectly controlling or
controlled by or under direct or indirect common control with any Member. In case of a dispute
as to such right, any decision by the Master Trustee taken upon the advice of counsel will be full

protection to the Master Trustee.

Section 9.3 Instruments Executed by Holders Bind Future Holders. At any time prior
to (but not after) the Master Trustee takes action in reliance upon evidence as provided in Section

Section 9.2 Obligations or Related Bonds

9.1, the taking of any action by the Holders of the percentage in aggregate principal amount of

Obligations specified herein in connection with such action, any Holder of such an Obligation or

‘Related Bond that is shown by such evidence to be included in Obligations the Holders of which
have consented to such action may, by filing written notice with the Master Trustee and upon

proof of holding as provided in Section 9.1, revoke such action so far as concerns such
Obligation or Related Bond. Except upon such revocation any such action taken by the Holder
of an Obligation or Related Bond in any direction, demand, request, waiver, consent, vote or
other action of the Holder of such Obligation or Related Bond which by any provision hereof is
required or permitted to be given will be conclusive and binding on such Holder and upon all
future Holders of such Obligation or owners of Related Bond, and of any Obligation or Related
Bond issued in licu thereof, whether or not any notation in regard thereto is made upon such
Obligation or Related Bond. Any action taken by the Holders of the percentage in aggregate
principal amount of Obligations specified herein in connection with such action will be
conclusively binding upon each Member, the Master Trustee and the Holders of all of such

Obligations or owners of Related Bonds.
ARTICLE X

MISCELLANEQUS

Section 10.1 Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Master Indenture or the
Obligations is intended or may be construed to give to any Person other than the parties hereto,
and the Obligation Holders, any legal or equitable right, remedy or claim under or in respect to
this Master Indenture or any covenants, conditions and provisions contained in it. This Master
Indenture and all of its covenants, conditions and provisions are intended to be and are for the
sole and exclusive benefit of the parties hereto and the Holders as herein provided.
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Section 10.2 Unclaimed Moneys. Any moneys the Obligated Group deposits with the
Master Trustee under this Master Indenture to redeem or pay any Obligation under the provisions
of this Master Indenture that remain unclaimed by the Holder of the Obligation for four years
afier the date fixed for redemption or of maturity, as the case may be, will, if permitted by law
and if the Obligated Group is not at the time to the Master Trustec's knowledge in default under
this Master Indenture, be repaid by the Master Trustee to the Obligated Group Agent upon its
Written Request; and thereafier the Holders of the Obligation will be entitled to look only to the
Obligated Group for payment thereof. The Obligated Group hereby covenants and agrees to
indemnify and save the Master Trustee harmless from any and all losses, costs, liability and
expense suffered or incurred by the Master Trustee by reason of having returned any such

moneys to the Members as provided in this Section.

Section 10.3 Severabifity. If any provision of this Master Indenture is held or deemed to
be or is, in fact, inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision
or provisions of any constitution or statute or rule of public policy, or for any other reason, such
circumstance will not be deemed to render the provision in question inoperative or unenforceable
in any other case or circumstance, or to render any other provision or provisions herein contained

invalid, inoperative, or unenforceable to any extent whatever.

“““““ —complaint, “demand-or

Sechion 10.4 Nofices. Tt will be sofficient Service of any notice; ¢

other paper on the Hospital if the same is delivered in person or duly mailed by registered or
certified mail, addressed as follows: Phoebe Putney Memorial Hospital, Inc., 417 Third Avenue,
Albany, Georgia 31703, Attention: Chief Financial Officer. It will be sufficient scrvice of any
notice, complaint, demand or other paper on the Master Trustee if the same is delivered in person
or duly mailed by registered or certified mail, addressed as follows: SunTrust Bank, 25 Park
Place, 24™ Floor, Atlanta, Georgia, Attention: Corporate Trust Department. Any notice
delivered hereunder to Moody's, S&P and Fitch will be duly mailed by first class mail, postage
prepaid, addressed as follows: Moody's Investors Service, 99 Church Street, New York, New
York 10007, Standard & Poor's Corporation, 25 Broadway, New York, New York 10004, and
Fitch IBCA, Inc., One State Street Plaza, New York, New York 10004, respectively.

Section 10.5 Master Trustee as Paying Agent and Registrar. The Master Trustee is
hereby designated and agrees to act as principal Paying Agent and Obligation Registrar for and
in respect to the Obligations. The Obligated Group may also appoint one or more other banks as

Paying Agent as provided in Section 6.15.

Section 10.6 Counterparts. This Master Indenture may be simultaneously executed in
several counterparts, each of which will be an original and all of which will constitute but one

and the same instrument.
Section 10.7 Applicable Law. This Master Indenture will be governed exclusively by
Georgia law,

Scction 10.8 Tmmunity of Officers, Employees and Members of Members and Master

Trustee. No recourse may be had for the payment of the principal of or premium or interest on
any of the Obligations or for any claim based thereon or upon any obligation, covenant or
agreement in this Master Indenture contained againsi any past, present or future officer, director,
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the Master Trustee, or of any successor

employee, member or agent of any Member or
y Member or the Master Trustee or any

corporation, as such, either directly or through an ‘
successor corporation, under any rule of law or equity, statute or constitution or by the

enforcement of any assessment or penalty or otherwise, and all such lisbility of any such
officers, directors, employees, members or agents as such is hereby expressly waived and
released as a condition of and consideration for the execution of this Master Indenture and the

issuance of such Obligations.

Section 10.9 Holidays. If the date for making any payment or the date for performance of
any act or the exercising of any right, as provided in this Master Indenture, is not a Business
Day, such payment may be made or act performed or right exercised on the next Business Day
with the same force and effect as if done on the nominal date provided in this Master Indenture.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHERECF, the Hospital, as the sole initial Member, has caused these
presents to be signed in its name and on its behalf by its authorized officer, and to evidence its
acceptance of the trusts hereby created the Master Trustee has caused these presents to be signed
in its name and on its behalf by its authorized officer, ali as of the day and year first above

written.

PHOEBE PUTNEY MEMDRIAL HOSPITAL, INC.

By: /&\\
Jdel Wernick, Plesident and
hief Executive Officer

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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[COUNTERPART SIGNATURE PAGE TO MASTER TRUST INDENTURE]

SUNTRUST BANK, as Master Trustee

By: /va /vme—m

Gcorgg’Hog'a'n/K/ ice President
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EXHIBIT A

DESCRIPTION OF PRIMARY LAND AND
CERTAIN PERMITTED ENCUMBRANCES
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EXHIBIT "A"

[Legal Description]

Al

ATl that tract or parcel of land lying and being in Land Lot 40 of the Second Land District of

Dougherty County, Georgia, and being 23.675 acres, more or less, and be

on a survey entitled “Boundary Survey for Phoebe Futney Memorial H
2000, prepared by Masbury Engineering Co., with said Tract 1 an
particularly described as follows:

TRACT ¥
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SUPPLEMENTAL MASTER INDENTURE
(Admitting Phoebe Putney Hezlth System, Inc. asa Member of the Obligated Group)

This SUPPLEMENTAL MASTER INDENTURE dated as of March 1, 2002 (this "Supplemental
Indenture") supplements the Master Trust Indenture dated as of March 1, 2002 (the "Master Indenture™)
between SunTrust Bank, as trustee thereunder (the "Master Trustee") and the Members from time to time
of the Obligated Group thereunder (which as of the date hereof consists only of Phoebe Putney Memorial
Hospital, Inc. (the "Hospital")). All capitalized terms are used herein with the meanings given them in the

Master Indenture.
RECITALS

Phocbe Putney Health System, Inc, has determined that it is in its best economic interests to

become a Member of the Obligated Group pursuant to Section 4.3 of the Master Indenture, and this -

Supplement Indenture comprises the instrument required by subsection (b) of such Section,
The Hospital, as the sole Member of the Obligated Group, is desirous of having Health System as
a Member of the Obligated Group. _

In order fo provide for the admission of Health System as a Member of the Obligated Group
under the Master Indenture, and in consideration of the premises and other good and lawful consideration,

mﬁéfﬁmﬁmmhdgedrﬁemmmvcmmdﬂgwm&%eﬂaﬂ%Tm{cc

as follows:

Section 1. Admission as Member of Obligated Group. Health System hereby agrees (1) to -
become a Member of the Obligated Group and thereby become subject to all provisions of the Master
Indenture and (2) unconditionally and immevocably (subject to the right to cease its status as a Member of
the Obligated Group as provided in the Master Indenture) to make payments upon each Obligation as

provided in each such Obligation.

Section 2, Representations and Warranties. Health System hereby represents and warrants as
follows: ‘

(a) Health System is a nonprofit corporation duly incorporated under the laws of the
State of Georgia, is in good standing and duly authorized to conduct its business and affairs in
Georgia, is duly authorized and has full power vnder all applicable laws and its articles of
incorporation and by-laws to enter into, exccute and deliver this Supplemental Indenture. Health
System has duly and effectively taken all action on its part necessary for the valid exccution,

delivery and performance of this Supplemental Indenture.

() The execution and delivery of this Supplemental Indenture, the consummation of
the transactions contemplated hereby, and the fulfiliment of the terms and conditions hereof do
not and will not conflict with or result in a breach of any of the terms or cenditions of any
corporate restriction or of any agreement or instrument under which Health System is now bound,
and do not and will not constitute & defaulf under any of the foregoing, or result in the creation or
imposition of any Lien of any nature upon any of Health System's Property except for Permitted
Bncumbrances. Health System has good and marketable fee simple title to all of its Property
constituting real property and good and marketable title to all of its other Property, in ali cases,
free and clear of all Liens except for Permiftéd Encumbrances, The current use of Health
System's Property does not violate any applicable zoning, land use, environmental or simifar law

or restriction,
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{c) Health System has all necessary licenses and permits to occupy and operate its

existing Facilities.

(@ Health System is a Tax-Exempt Organization; it has received determination
letters from the Internal Revenue Service to the effect that it is a Tax-Exempt Organization which
Jetters are still in full force and effect; and it has no "unrelated business taxable income" as
defined in Section 512 of the Code that could have a material adverse effect on its status as a
Tax-Exempt Organization or that, if such income were subject to federal income taxation, would
have a material adverse effect on its condition, financial or otherwise.

{(e) Health System has not heretofore engaged in, and the consummation of the
transactions herein provided for and compliance by it with the provisions of this Supplemental
Indenture and the Obligations issued under the Master Indenture will not involve, any prohibited
transaction within the meaning of the Employee Retirement Income Security Act of 1974, as
amended (herein sometimes referred to as"ERISA") or Section 4975 of the Code. No "employee
pension benefit plans,” as defined in ERISA (herein sometimes referred to as "Plans"),

eated thereunder have incurred any "accumulated

maintained by Health System and no trusts cr
funding deficiency” as defined in Section 302 of ERISA. The present value of all benefits vested

under all Plans did not exceed, as of the last annual valuation date, the value of the assets of the
Plans allocable to such vested benefits. . :

() The representations and warranties and the recitals of facts and statements and in

cach Related Loan Docurnent will be true and comect af the tme of isshance of the xelated

Bonds.

[SIGNA‘I‘URES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be
signed in its name and on its behalf by its authonzed officer, all as of the day and year first above written.

PHOERE PUTNEY HEALTH SYSTEM, INC.

By://'ﬁbi ?»P

el Wernick, Rresident

PHOEBE PUTNEY MEMORIAL HOSPITAL, INC,,
as the Member of tife Obligated Group
and the Obligated Group Agent

2

Joel Wemnick)\President
and Chief Bkecutive Officer

NIRUST unNK,—ﬂSMES{-GY us

L

Gcorgc {ogan ice Prcsuient
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SERIES 2002 SUPPLEMENT TO MASTER INDENTURE

This SERIES 2002 SUPPLEMENT TO MASTER INDENTURE dated as of
March 1, 2002 (this "Supplemental Indenture”) supplements the Master Indenture dated

as of March 1, 2002 {the "Master Indenture") between SunTrust Bank, as (rustee

thereunder (the “Master Trustee") and the Members from time to time of the Obligated

Group thereunder. All capitalized terms are used herein with the meanings given them in
the Master Indenture.

RECITALS

The Obligated Group is authorized pursuant to the Master Indenture and deems it
r an Obligation pursuant to the Master

necessary and desirable to issue and delive _
Indenture and this Supplemental Indenture (the "Series 2002 Obligation") in order to
secure the payment of all principal and interest and premium, if any, on the Series 2002

Certificates. .

The Series 2002 Certificates are being issued concurrently with the execution and

delivery of this Supplemental Indenfure in the aggregate principal amount of $72,060,000
pursuant to an Indenture of Trust dated as of March 1, 2002 (the "Certificate Indenture™)
"Certificate Trustee") for the

between the Authority and SunTrust Bank, as trustee (the
benefit of Phoebe Putney Memorial Hospital, Inc. (the "Hospital"), a Member of the

- Obligated Group.

All acts and things mecessary to make the Series 2002 Obligation, when
authorized and executed by the Hospital and authenticated and delivered by the Master
Trustee as provided in this Master Indenture, the valid, binding and legal obligation of the
Obligated Group, and to constitute these presents a valid indenture and agreement

according to its terms, have been done and performed.

Section 1. The Series 2002 Obligation will be substantially in the form attached
hereto as Exhibit A. :

Section 2. The Series 2002 Obligation will be (i) in the principal amount of the
Series 2002 Certificates, (ii) executed and delivered in accordance with Article II of the
Master Indenture, (iii) in the form of a single fully registered Obligation without coupons,
numbered R-1, and (iv) dated the same date as the Series 2002 Certificates. The Series
2002 Obligation will be exchangeable solely for another fully registered Obligation of

such series,

Section 3. The Series 2002 Obligation will bear interest from its date at arate or
rates equal to the inferest accruing on and payable with respect to the Series 2002

Certificates.

Section 4. The Series 2002 Obligation is subject to redemption before maturity at
the times, in the manner, and at the redemption’ prices at which the Series 2002
Certificates are redecmable under the Certificate Indenture.

ATLANTAA4366338.2



Section 5. Payment of principal of, premium, if any, and interest on this
Obligation will be made at the times, in the amounts and in the manner required for
payments under the Certificate Indenture and the Loan Agreement. The Obligated Group
will receive a credit against its obligation to pay principal of, premium, if any, and
interest on the Series 2002 Obligation to the extent that funds are on deposit with the
Certificate Trustee and available for such purpose.

Section 6. The Obligated Group hereby elects that payments on the Series 2002

Obligation will be made directly by the Hospital to the Certificate Trustee, by check or
draft or wire transfer, as provided in Section 2.2 of the Master Indenture, in either case

delivered on or prior to the due date of each such payment.

Section 7. The Master Trustee will exccute, authenticate and deliver the Series
2002 Obligation as provided in Sections 2.3 and 2.4 of the Master Indenture,

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Indenture to be duly executed by persons duly authorized, as of the day and year first

written above.

MORIAL HOSPITAL, INC.,

PHOEBE PUTNEY
ligated Group

a Member of the

Toel Wernick, President and Chief
Executiyé Offider

Herry Loudermilk, Senior Vice
President and Chief Financial Officer

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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[COUNTERPART SIGNATURE PAGE TO SprIzs 2002 SUPPLEMENTAL INDENTURE]

SUNTRUST BANK, as Trustee

By /L,_ ré
Geo/ge Holgam, Vice President

ATLANTA'A356333.2



EXHIBIT A
PHOEBE PUTNBY MEMORIAL HOSPITAL, INC.

FORM OF SERIES 2002 OBLIGATION
3

No. R~ Dated Date: R

Phoebe Putney Memorial Hospital, Inc., 2 Georgia non-profit corporation (the
“Member"), for value received, hereby promises fo pay to the Hospital Authority of

Albany-Dougherty County, Georgia (the " Authority"), or registered assigns, the principal
amount of Dollars ($ in installments in the amounts and

S —
on the dates set forth in Schedule A, subject to redemption as provided herein, and to pay
interest on such principal amount at the rafe per annum applicable to each annual
installment of principal shown on Schedule A from the dated date of this Obligation.
Payment of principal of, premium, if any, and interest on this Obligation will be made at
the times, in the amounts and in the manner required for payments under the hereinafter-
defined Certificate Indenture, subject 0 any credits against such deposits as provided

therein.

um, if any, and intercst on this Ubligafion are

payable by check or draft, hand-delivered or wire—fcransferrcd to the principal corporate
trugt office of SunTrust Bank, as trustee (together with any sucCessOrs or assigns, the
"Certificate Trustee™) under the Indenture of Trust, dated as of March 1, 2002 (the
. "Certificate Indenture"), between. the Authority and the Certificate Trustee pursuant to
which the Authority has issued its Revenue Anticipation Certificates, (Phoebe Putney

Memorial Hospital) Series 2002 (the "Series 2002 Certificates").

This Obligation is issued under and secured by and entitled to the security of a
Master Tmst Indenture, dated as of March 1, 2002 (the "Master Indenture™), between the
Members from time to time of the Obligated Group thereunder and SunTrust Bank, as
master trustee (the "Master Trustee”). The Members of the Obligated Group agree under
the Master Indenture to be jointly and severally liable on all Obligations issued under the
Master Indenture (including this Obligation). The Master Indenture provides that the
members of the Obligated Group may hereafter issue Additional Obligations (as defined
in the Master Indenture) from time to time, and if issued, such Additional Obligations
will rank par passu with fhis Obligation and all other Obligations theretofore or
thereafter issued under the Master Indenture, except as otherwise provided in the Master

Indenture. Reference is made to the Master Indenture, to all indentures supplemental
thereto and to all amendments thereto for the provisions, among others, with respect to
the rights, duties and obligations

the nature and extent of the security for this Obligation,
of the Members of the Obligated Group and the Master Trustee and the righis of the

holder of this Obligation, and to all the provisions to which the holder hereof by the
acceptance of this Obligation assents.

The principal of and the premi

This Obligation is transferable by its registered owner in person or by duly
authorized attomey at the Master Trustee's principal corporate trust office, but only in the
manner, subject to the limitations and upon payment of the charges provided in the
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Master Indenture, and upon surrender and cancellation of this Obligation. Upon such
transfer, a new registered Obligation without coupons of the same series and maturity and
of authorized denomination or denominations, for the same aggregate principal amount
will be issued to the transferee in exchange therefor. The Master Trustee may deem and
treat the registered owner of this Obligation as its absolute owner for receiving payment
of or on account of principal hereof and premium, if any, hereon and interest due hercon
and for all other purposes, and the Master Trustee will not be affected by auny notice to

the contrary.

This Obligation is subject to redemption before maturity at the times, in the
manner, and at the redemption prices at which the Seres 2002 Certificates are
redeemable under the Certificate Indenture. This Obligation or the portion of it 5o called
for prepayment will cease to bear interest on the specified prepayment date, provided
funds for its prepayment are on deposit at the place of payment at that time, and this
Obligation or such portion of it will no longer be deemed to be outstanding under or

secured by the provisions of the Master Indenture.

wner of this Obligation will have no right to enforce the

The registered o
o enforce the covenants therein,

provisions of the Master Indenture or to institute action t
Aen

or to tike any action withryespect 1o any eventofdefasitunder-the Master-Indenturer-er to
institute, appear in or defend any stit or other proceedings with respect thereto, except as
provided in the Master Indenture.

limitation the occurrence of an "event of

In cerizin events (including without
d in the Certificate Indenture), on the

default" as defined in the Master Indenture an
conditions, in the manner and with the effect set forth in the Master Indenture and in the

Certificate Indenture, the outstanding principal of this Obligation may become or may be
declared due and payable before its stated maturity, together with interest accraed on it.
This Obligation is an Accelerable Instrument (as defined in the Master Indenture).

alterations of the Master Indenture, of of any supplements

Modifications or
tances permitted by the Master

thereto, may be made to the extent and in the circums
Indenture.

It is hereby certified that all conditions, acts and things required to exist, happen
and be performed under the Master Indenture precedent to and in the issuance of this
Obligation, exist, have happened and have been performed, and that the issuance,
authentication and delivery of this Obligation have been duly authorized by resolation of

the Member duly adopted.

No recourse will be had for the payment of the principal of or premium or interest
on this Obligation or for any claim based hereon or upon aiy obligation, covenant or
agreement in the Master Indenture contained against any past, present or future officer,
trustee, director, member, employee or agent of any Member of the Obligated Group, or
any incorporator, officer, director, member, employee or agent of any successor
corporation, as such, either directly or through any successor corporation, under any rule
of law or equity, statute or comstitution or by the enforcement of any assessment or
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penalty or otherwise, and all such liability of any such incorporators, officers, directors,
members, employees or agents, as such, is hereby expressiy waived and relea§ed as &
condition of and. consideration for the execution of the Master Indenture and the 1ssuance

of this Obligation.

The Member, on behalf of itself and the other members of the Obligated Group,
hereby waives presentment for payment, demand, protest, notice of protest, notice of

dishonor and all defenses on the grounds of extension of time of payment for the payment
hereof which may be given (other than in writing) by the Master Trustee to such

Members.

This Obligation will not be valid or become obligatory for any purpose or be

entitled to any security or benefit under the. Master Indenture until the Master Trustee has

duly executed the certificate of authentication appearing below.

IN WITNESS WHEREOF, Phoebe Putney Memorial Hospital, Inc. has caused
this Obligation to be executed in its name and on its behalf by the rr_xanual or facsimile

signature of its President or one of ifs Vice Presidents and bas caused its seal to be
hereunto affixed either manually or by facsimile, and attested by the manual or facsimile

sienature of its Secretary or one its Assistant Secretaries, all as of the dated date set forth

above.
PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.,
2 Member of the Obligated Group
[SEAL] A _
ATTEST:
By
Name:
Title:
Name:
Title:
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MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

This Obligation is one of the Obligations described in the within-mentioned

Master Indenture.

SUNTRUST BANK,
as Master Trustee

By:

Authorized Officer

ATLANTA:4366338.2



ASSIGNMENT

y-Dougherty County, Georgia (the "Authority"),
Obligation without recourse (o SunTrust Bank,
to an Indenture of Trust, dated as of

The Hospital Authority of Alban

hereby irrevocably assigns the foregoing
as trustee (the “"Certificate Trustee"), acting pursuant
March 1, 2002 (the "Certificate Indenture”), between the Authority and the Certificate

Trustee, and hereby directs Phoebe Putney Memorial Hospital, Inc., as the maker of the
foregoing Obligation, to make all payments of principal of and premium, if any, and
interest thereon directly fo the Certificate Trustee at its principal corporate trust office in

Atlanta, Georgia, Such assignment is made as security for the payment of the Authority's

revenue anticipation certificates issued under the Certificate Indenture.

HOSPITAL AUTHORITY OF ALBANY-

_ DOUGHERTY, GEORGIA,
[SEAL]
ATTEST:
By

Name:

Title:
Name:
Title:

5
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SCHEDULE A TO

SERIES 2002 OBLIGATION
Principal Principal
Maturity Amount Maturity Dale Interest Rate
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EXISTING CERTIFICATES SUPPLEMENT TO MASTER INDENTURE

This EXISTING CERTIFICATES SUPPLEMENT TO MASTER INDENTURE dated as
of March 1, 2002 (this "Supplemental Indenture") supplements the Master Indenture dated as of
March 1, 2002 (the "Master Indenture") between SunTrust Bank, as trustee thereunder (the
"Master Trustee") and the Members from time to time of the Obligated Group thereunder. All
capitalized terms ave used herein with the meanings given them in the Master Indenture.

RECITALS

The Obligated Group is authorized pursuant to the Master Indenture and deems it
necessary and desirable to issue and deliver an Obligation pursuant to the Master Indenture and

this Supplemental Indenture (the "Existing Certificates Obligation") in order to secure the
payment of all principal and interest and premium, if any, on the outstanding revenue
anticipation certificates and bonds identified on Exhibit D to the Master Indenture (the "Existing

Cerlificates").

gregate principal amount of

The RExisting Certificates are outstanding in the ag
t of Phoebe Putney Memorial

$81,040,000 and were issued from time to time for the benefi

T L s LW 11 1a £ 4] H 5 PEETTEN
nprlldi, Inc: (L:'.lc "Hprual' e Pember-ofthe Obhsaf.ud Cuf‘uy.

All acts and things necessary to make the Existing Certificates Obligation, when
authorized and executed by the Hospital and authenticated and delivered by the Master Trustee
as provided in this Master Indenfure, the valid, binding and legal obligation of the Obligated
Group, and to constitute these presents a valid indenture and agreement according to its terms,

have been done and performed.
Section 1. The Existing Certificates Obligation will be substantially in the form attached

hereto as Exhibit A,
Section 2. The Existing Certificates Obligation will be (i) in the principal amount of the
d in accordance with Article II of the Master

Existing Certificates, (ii) executed and delivere
Indenture, (iif) in the form of a single fully registered Obligation without coupons, numbered
R-1, and (iv) dated as of the date hereof The Existing Certificates Obligation will be

exchangeable solely far another fully registered Obligation of such series.

Section 3. The Existing Certificates Obligation will bear interest from its date at a rate or
rates equal to the interest accruing on and payable with respect to the Existing Certificates.

Section 4. The Bxisting Certificates Obligation is subject {o redemption before maturity
at the times, in the manner, and at the redemption prices at which the Existing Certificates are
redeemable under the Trust Indenture dated as of October 1, 1990 between the Hospital
Authority of Albany-Dougherty County, Georgia and SunTrust Bank, as trustee {the "Certificate
Trustee"), and certain supplements thereto pursuant to which the various series of Existing

Certificates were issued (collectively, the "Certificate Indenture").

ATLANTA:4433857.3



Section 5. Payment of principal of, premium, if any, and interest on this Obligation will

be made at the times, in the amounts and in the manner tequired for payments under the
Certificate Indenture. The Obligated Group will receive a credit against its obligation to pay
principal of, premium, if any, and interest on the Existing Certificates Obligation to the extent

that fiunds are on deposit with the Certificate Trustee and available for such purpose.
Section 6. The Obligated Group hereby elects that payments on the Existing Certificates
Trustee, by check or draft or

Obligation will be made directly by the Hospital to the Certificate
wire transfer, as provided in Section 2.2 of the Master Indenture, in either case delivered on or

prior to the due date of each such payment.

will execute, authenticate and deliver the Existing

Section 7. The Master Trustes
aster Indenture.

Certificates Obligation as provided in Sections 2.3 and 2.4 of the M

IN WITNESS WHEREQF, the parties hereto have caused this Supplemental Indenture to
be duly executed by persons duly authorized, as of the day and year first written above.

P_HOEBE PUTNEY MEMORIAL HOSPITAL, INC., &
Member of the Obligated Group

L.
By:_ / \\[X@A‘? :
el Wernick, Preyidentand
Chief Executive/Officer .

Kérry Loudermilk; Senior Vice President
and Chief Finanoial Officer

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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[COUNTERPART SIGNATURE PAGE TO EXISTING CERTIFICATES SUPPLEMENTAL INDENTURE]

SUNTRUST BANK, as Master Trustee

By /LW;UL‘/

Gcorg’e Hoéan, Vice President
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EXHIBIT A
PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.

FORM OF EXISTING CERTIFICATES OBLIGATION

No.R-__ Dated Date: ) $81,040,000

Phoebe Putney Memorial Hospital, Inc., a Georgia non-profit corporation (the
the Hospital Authority of Albany-

"Member"), for value received, hereby promises to pay to

Dougherty County, Georgia (the "Authority"), or registered assigns, the principal amount of
Eighty-one Million, Forty Thousand Dollars ($81,040,000) in installments in the amounts and on
the dates set forth in Schedule A, subject to redemption as provided herein, and to pay interest on
such principal amoust at the rate per annum applicable to each annual installment of principal
shown on Schedule A from the dated date of this Obligation. Payment of principal of, premium,

and interest on this Obligation will be made at the times, in the amounts and in the

if any,
defined Certificate Indenture, subject to any

manner required for payments under the hereinafter-
credits against such deposits as provided therein.

The principal of and the premium, if any, and interest on this Obligation are

- payable by check or draft, hand-delivered or Wire-transferred o the prineipal COTpoTate trust
" office of SunTrust Bank, as trustee (fogether with any successors of assigns, the "Certificate
Trustee”) under the Trust Indenture dated as of October 1, 1990 between the Authority and
SunTrust Bank, as trustee (the "Certificate Trustee"), and certain supplements thereto pursuant to
which the various series of Existing Certificates were issued (collectively, the "Certificate

Indenture™).

This Obligation is issued under and secured by and entitled to the security of a Master
Trust Indenture, dated as of March 1, 2002 (the "Master Indenture"), between the Members from
time to time of the Obligated Group thereunder and SunTrust Bank, as master trustee (the
"Master Trustee"), The Members of the Obligated Group agree under the Master Indenture to be
jointly and severally liable on all Obligations issued under the Master Indenture (including this
Obligation). The Master Indenture provides that the members of the Obligated Group may .
hereafter issue Additional Obligations (as defined in the Master Indenture) from time to iime,
and if issued, such Additional Obligations will rank pati passu with this Obligation and all ofher
Obligations theretofore or thereafter issued under the Master Indenture, except as otherwise

in the Master Indenture. Reference is made to the Master Indenture, to all indentures

provided
among others, with

supplemental thereto and to all amendments thereto for the provisions,
respect to the nature and extent of the security for this Obligation, the rights, duties and

obligations of the Members of the Obligated Group and the Master Trustee and the rights of the
holder of this Obligation, and to all the provisions to which the holder hereof by the acceptance

of this Obligation assents.

This Obligation is transferable by its registered owner in person or by duly authorized
attorney at the Master Trustee's principal corporate trust office, but only in the manner, subject to
the limitations and upon payment of the charges provided in the Master Indenture, and upon
surrender and cancellation of this Obligation. Upon such transfer, a new registered QOhligation
without coupons of the same seres and maturity and of authorized denomination or
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¢ principal amount will be issued to the transferee in

exchange therefor. The Master Trustee may deem and treat the registerf:d owner of this
Obligation as its absolute owner for receiving payment of or on account of principal hereof and
premium, if any, hereon and interest due hereon and for all other puwposes, and the Master

Trustee will not be affected by any notice to the contrary.

denominations, for the same aggregat

This Obligation is subject to redemption before maturity at the fimes, in the manner, and

at the redemption prices at which the Existing Certificales are redeemable under the Certificate
Indenture. This Obligation or the portion of it so called for prepayment will cease to bear
interest on the specified prepayment date, provided funds for its prepayment are on deposit at the
place of payment at that time, and this Obligation or such portion of it will no longer be deemed
to be outstanding under or secured by the provisions of the Master Indenture.

gation will have no right to enforce the provisions of the

The registered owner of this Obli
y action with

Master Indenture or to institute action to enforce the covenants therein, or to take an
respect to any event of default under the Master Indenture, o to institute, appear in or defend any

suit or other proceedings with respect thereto, except as provided in the Master Indenture.

In certain events (including without limitation the occurrence of an "event of default” as
defined. in.the Master Indenture_and in the Certificate Indenture), on the conditions, in the

marmer and with the effect set forth in the Master Indenture and in the Certificate Indenture, the
outstanding principal of this Obligation may become or may be declared due and payable before
its stated maturity, together with interest accrued on it. This Obligation is an Accelerable

Instrument (as defined in the Master Indenture).

Modifications or alterations of the Master Indenture, or of any supplements thereto, may
be made {o the extent and in the circumstances permitted by the Master Indenture.

It is hereby certified that all conditions, acts and things required to exist, happen and be
performed under the Master Indenture precedent to and in the issuance of this Obligation, exist,
have happened and have been performed, and that the issuance, authentication and delivery of
this Obligation have been duly authorized by resolution of the Member duly adopted.

No recourse will be had for the payment of the principal of or premium or interest on this
Obligation or for any claim based hereon or upon any obli gation, covepant or agreement in the
Master Indenture contained against any past, present or future officer, trustee, director, member,
employee or agent of any Member of the Obligated Group, or any incorporator, officer, director,
member, employee or agent of any successor corporation, as such, either directly or through any
successor corporation, under any rule of law or equity, statute or constitution or by the
enforcement of any assessment or penalty or otherwise, and all such Hability of any such
incorporators, officers, directors, members, employees or agents, as such, is hereby expressly
waived and released as a condition of and consideration for the execution of the Master

Indenture and the issuance of this Obligation.

The Member, on behalf of itself and the other members of the Obligated Group, hereby
waives presentment for payment, demand, protest, notice of protest, notice of dishonor and all
defenses on the grounds of extension of time of payment for the payment hereof which may be
given (other than in writing) by the Master Trustee to such Members.

2
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id or become obligatory for any purpose or be entitled to

This Obligation will not be val
¢ Indenture until the Master Trustee has duly executed the

any security or benefit under the Maste.
certificate of authentication appearing below,

IN WITNESS WHEREOF, Phoebe Putney Memorial Hospital, Inc, has caused this
Obligation to be executed in its name and on its behalf by the manual or facsimile signature of its
President or one of its Vice Presidents and has caused its seal to be hereunto affixed either
manually or by facsimile, and attested by the manual or facsimile signature of its Secretary or
one its Assistant Secretaries, all as of the dated date set forth above.

PROEBE PUTNEY MEMORIAL HOSPITAL, INC.,
a Member of the Obligated Group

[sEAL]
ATTEST: .
By
Name:
Title:
Name:
Title:

3
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MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

This Obligation is one of the Obligations described in the within-mentioned Master
Indenture.

SUNTRUST BANK,
as Master Trustes

By:

Authorized Officer
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ASSIGNMENT

The Hospital Authority of Albany-Dougherty County, Georgia (the "Authority"), hereby
irrevocably assigns the foregoing Obligation without recourse to SunTrust Bank, as trustee (the
"Certificate Trustee"), acting pursuant to a Trust Indenture dated as of October 1, 1990, as
amended (the “Certificate Indenture"), between the Authority and the Certificate Trustee, and
hereby directs Phoebe Putney Memorial Hospital, Inc., as the maker of the foregoing Obligation,
to make all payments of principal of and premium, if any, and interest thereon directly to the
Certificate Trustes at its principal corporate trust office in Atlanta, Georgia. Such assignment is
made as security for the payment of the Authority's revenue anticipation certificates issued under

the Certificate Indenture.
FOSPITAL AUTHORITY OF ALBANY-
DOUGHERTY, GRORGIA,
[SEAL]
ATTEST:
By
Name:
Title:
Name:
Title:

5
ATLANTA:4433857.3



SCHEDULE A TO
EXISTING CERTIFICATES OBLIGATION

Pi:incipal Principal
Maturity Amount Maturity Date Interest Rate
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85/14/2892 12:20 2294312249 | LANGLEY AND LEx

‘ MEAE T
TRACT %

Begin at an fron pin located where the Nerth Right-of-way line of
Right-of-way) intersects
drainage canal end run therice along the curved North Right-of-way
curve to the right an arc distance of 219.30 feet (radius
a chord bearing of Scuth 78 degrees 32 minutes 51 secon
fout to a point; rin thence along the Noxth Right-of-way ling of
degrees 38 minutes 21 seconds Bast a
North 01 degree 44 minutes 00 seconds
of an eighty (80) foot Dougherty County drainage easement (canal);
16 rindtes 00 seconds Bast 136.80 feet a point thence go North
seconds Bast 58,18 feet to & polnt; thence go
feet to an iron pin found; thence go North 37 degrees 15
an iron pin found; thence go South 52 degrees 45 minubes
pin found; thence go North 37 degrees 15 minutes 00 seconds East
found on the wastern Right-of-way of Dawson Roa
(Right-of-way varies); thence go South 52 degrees 45 minutes 00 sec
western Right-ofsway of Dawson Road ~T. 5. Route
found; thence go South 37 degrees 15 minutes 00 seconds
South 52 degrees 45 minutes 00 seconds Fast 881.01 feet to an iron p

3

Bepinning of Tract 2 thence go-North-48-degrees-08 minutes-85-gecon
teof-way of Dawson Road— U. 8.
thence go along a curve an are distang
said curve having a chord bearing of South 46 degrees 47
: Forementioned _irom.pin - —-

fron pin found on the wegtem Righ

a_chord distanpe of 4108 feet. to_the

inutes 04 seconds Rast and
08 minutes 05 seconds West 328,82

“found; thence go South 40 degiees

thence go North §2 degrees 45 minutes 00 seconds East 60.07 feet to &

Potnt of Beginning of Tract 2.
Said Tract 2 containing 0.457 acses, moze or lese.

Also incuded are all rights
Deed dated November 7,
Waddell Calhoun and the City of
1755, Page 211, Dougherty County
herself and her sutcessors and sssigns in title
adjoining property over the western slxty (60)
Albany, a Municipal Corporation
of-way, which Driveway Easement 8
Deed between Grantor and the City of Albany,

faet of the propexty

a Municipal Corporaty

20375008
2823.011

the Fast Right-of-way line of an eighty (80)

distance of 359,56 fest to an Iron p
West 865.06 feet to an iron pin found on the South Iine
th

South 52 degrees 45 minat
mintttes 00 se
00 seconds Ehst 360.00 fest to an fron.
350,00 feet to en iron pin
d—U. 6. Route 82 (Geotgia State Route 50)

which wete reserved by Grantor pursian
1697 by and between Fremces Waddell
Albany, a Muxicipat Corporatior
Public Dead Records, in whic]
the right of ingress an

and depicted in said Deed as a sixty]
hall terminate forty (40) years frg
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eredyth Drive (90 fc;ot
t Dougherty County

e go North 88 degrees
7ldegrees 15 minutes 00

00 seconds Fagt 208.74
onds Bast 181,10 feet to

Bast 60 feet along the

B2 (Georgla State Route 50) to an tron pin
West 35000 feet to & point; thence go
in found and the Point of

-Fast-335.07-fectto-axy

Roube 82 (Georgia State
o of 60.08 fet (radius of

f
et fo an iron pin found;
h iron pin found and the

F to that certain Warranty
Douglas f/k/a Frances
| recorded in Tead Book
h Grantor resesved unto
d egress to and from her
conveyed to the City of
(60} foot proposed Right-
m the date of that certain
0T,
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LANGLEY AND LEE

MEALOTT
EXHIBIT A

Al that tract or parcel of land lying and belng In Land Lot
Lahd District of Dougherty Gounty Georgla, and being
described as follows:

Prive
which point is tha POINT OF BEGI
degree 44 mi u

wety line of Meredyth
foot drainage caned,
polnt of beginning, run thence North 01
a digtance of 818.42 featfon point on the south fine
oanal which point fs marked by as lron pin; run thence N
minutes 00 saconds East along an 80.0 foot drainags

571.00 feet o a point on the south line of an 80
point Js marked by an lron pin; run thence
geconds East @ distance of 852.34 faet to & point
of Meredyth Drive; run thence South §7 deproes

{oet ta a point marked by an lron pin; fun thence along.the

of-way kne of gald Meredyih Drive
faet) an arc distance of 219.29 feat to the POINT OF

curve having a chord baaring of North 78 degrees 16 m
Weet snid a chord distancs of 217,17 feet to sald afarer

feet to a point where the north
Intarsects with the east right-of

‘.“Jestaiengwtheaazﬁamh{-ufmwaﬁemdmmm i
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40 of the Seoond
ore particulary -

o Meredyth Drive
line of Lafayetle
met 34 mintes
right-cf-
line of an 8_0

80 foot drainage
88 degrees 18
al, adlstance of

foot drajnage cat_tal which

slony a cufve to the right (radius 455.00

REGINNING, said
nutes 55 seconds
mantioned point of

- beginning.

The sawmie balng that certaln property conveyed 1o Low

inc., by Corrective Executris Deeds recorded in Daed
and by Executrix's Deed recorded in Deadd-Bo0k 1248,
of the Clerk of the Superlor Court of Dougherty County,

——

's Home Cenlets,
1248, Page 74
ge 77, (n the offics.

Geogla.



EXHIBIT B
FORM OF NOTE OBLIGATION'
This Obligation has not been registered under the Securities Act of 1933, as amended.
[MEMBER}

SERIES OBLIGATION

$

No.R-__ Dated Date: )

corporation (the "Member”), for value received, hereby
promises to pay to the Hospital Authority of Albany-Dougherty County, Georgia (the

"Authority"), or registered assigns, the principal amount of Doilars
d on the dates set forth in Schedule A, subject to

($ ) in installments in the amounts an

redemption as provided herein, and to pay interest on such principal amount at the rate per

annum applicable to each annual installment of principal shown on Schedule A from the dated
lied to the payment of principal of and interest on this

[MEMBER], a

_ date of this Obligation. Deposits to be app
——~~M-—Gbligatien—wiii—bemmade»aHhe—t{mesrinmﬂae—mneuat%aé%n%heumann@p;equimd for payments
under the hereinafter-defined Bond Indenture, subject to any credits against such deposits as

provided therein.

The principal of and the premium, if any, and interest on this Obligation are payable by
check or draft, hand-delivered or wire-transferred to the principal corporate trust office of
, as trustee (the "Certificate Trustee") under the Indenture of Trust, dated

(the "Certificate Indenture"), between the Authority and the Certificate
r trustee under the Indenture,

as of
Trustee, or to the principal corporate trust office of any successo

pursuant to which the Authority has issued its {description of the revenue anticipation
certificates] (the "Certificates").

This Obligation is issued under and secured by and entitled to the security of a Master
Trust Indenture, dated as of March 1, 2002 (the "Master Indenture"), between the Members from
time to time of the Obligated Group thereunder and , as Master Trustee
(the "Master Trustec"). The Members of the Obligated Group agree under the Master Indenture
to be jointly and severally liable on all Obligations issued under the Master Indenture (including
this Obligation). The Master Indenture provides that the members of the Obligated Group may
hereafter issue Additional Obligations (as defined in the Master Indenture) from time to time,
and if issued, such Additional Obligations will rank pari passu with this Obligation and all other
Obligations theretofore or thereafier issued under the Master Indenture, except as otherwise
provided in the Master Indenture. Reference is made to the Master Indenture, to all indentures
supplemental thereto and to all amendments thereto for the provisions, among others, with
respect to the mature and extent of the security for this Obligation, the rights, duties and
obligations of the Members of the Obligated Group and the Master Trustee and the rights of the

* Ta be amended as appropriate if the Indebtedness is other than revenue anticipation certificates.
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holder of this Obligation, and to all the provisions to which the holder hereof by the acceptance

of this Obligation assents.

This Obligation is transferable by its registered owner in person or by duly authorized
attorney at the Master Trustee's principal corporate trust office, but only in the manner, subject to
the limitations and upon payment of the charges provided in the Master Indenture, and upon
surrender and cancellation of this Obligation. Upon such transfer, a new registered Obligation
without coupons of the same serics and maturity and of authorized denomination or
denominations, for the same aggregate principal amount will be issued to the transferee in
exchange therefor. The Master Trustee may decm and treat the registered owner of this
Obligation as its absolute owner for receiving payment of or on account of principal hereof and
premium, if any, hereon and interest due hereon and for all other purposes, and the Master

Trustee will not be affected by any notice to the contrary.

This Obligation is subject to redemption before maturity at the times, in the manner, and
at the redemption prices at which the Series 2002 Certificates are redeemable under the
Certificate Indenture. This Obligation or the portion of it so called for prepayment will cease to
bear interest on the specified prepayment date, provided funds for its prepayment are on deposit
at the place of payment at that time, and this Obligation or such portion of it will no longer be
deemed to be oulstanding under or secured by the provisions of the Master Indenture.

have no right to enforce the provisions of the

Master Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event of default under the Master Indenture, or to institute, appear in or defend any
suit or other proceedings with respect thereto, except as provided in the Master Indenture.

The registered owner of this Obligation will

In certain events (including without limitation the occurrence of an "event of default" as
defined in the Master Indenture and in the Certificate Indenture), on the conditions, in the
manner and with the effect set forth in the Master fndenture and in the Certificate Indenture, the
outstanding principal of this Obligation may become or may be declared due and payable before
its stated maturity, together with interest accrued on it. This Obligation is an Accelerable

Instrument (as defined in the Master Indenture).

Modifications or alterations of the Master Indenture, or of any supplements thereto, may -

be made to the extent and in the circumstances permitted by the Master Indenture.
It is hereby certified that all conditions, acts and things required to exist, happen and be
uance of this Obligation, exist,

performed under the Master Indenture precedent to and in the iss
have happened and have been performed, and that the jssuance, authentication and delivery of
this Obligation have been duly authorized by resolution of the Member duly adopted.

principa) of or premium or interest on this

No recourse will be had for the payment of the
obligation, covenant or agreement in the

Obligation or for any claim based hereon or upon any
Master Indenture contained against any past, present or future officer, trustee, director, member,

enployee or agent of any Member of the Obligated Group, or any incorporator, officer, director,
member, employee or agent of any successor corporation, as such, either direcily or through any
successor corporation, under amy rule of law or equity, statute or constitution or by the
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enforcemen! of any assessment or penalfy or otherwise, and all such Hability of any such
incorporators, officers, directors, members, employees or agents, as such, is hereby expressly
waived and released as a condition of and consideration for the execution of the Master

Indenture and the issuance of this Obligation.

The Member, on behalf of itself and the other members admitted to the Obligated Group,
hereby waives presentment for payment, demand, protest, notice of protest, notice of dishonor
and all defenses on the grounds of extension of time of payment for the payment hercof which
may be given (other than in writing) by the Master Trustee to such members.

This Obligation will not be valid or become obligatory for any purpose or be entitled to
any security or benefit under the Master Indenture unti} the Master Trustee has duly executed the

cerfificate of authentication appearing below.

IN WITNESS WHEREOF, [MEMBER] has caused this Obligation to be executed in its
name and on its behalf by the manual or facsimile signature of its President or one of ifs Vice
Presidents and has caused its seal to be hereunto affixed either manually or by facsimile, and
attested by the manual or facsimile signature of its Secretary or one its Assistant Secretaries, all

as of the dated date set forth above.

[MEMBER]
By:
its:

(SEAL)

ATTEST:

By: _

Its:

MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

. This Obligation is one of the Obligations described in the within-mentioned Master
Indenture.

as Master Trustee

By:

Authorized Officer
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ASSIGNMENT

The Hospital Authority of Albany-Dougherty County, Georgia (the "Authority"), hereby
irrevocably assigns the foregoing Obligation without recourse to , @s
trustee (the "Bond Trustee™), acting pursuant to a Bond Trust Indenture, dated as of
(the "Bond Indenture"), between the Authority and the Bond Trustee, and hereby

, as the maker of the foregoing Obligation, to make all payments of

directs
principal of and premium, if any, and interest thercon directly to the Bond Trustee at its principal
corporate trust office in o . Such assignment is made as security for

the payment of the Authority's revenue anticipation bonds issued under the Bond Indenture.

HOSPITAL AUTHORITY OF ALBANY-
DOUGHERTY COUNTY, GEORGIA

By:
Its:
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SCHEDULE A TO
SERIES OBLIGATION

Principal . Principal
Maturity Amount Maturity Date Interest Rate
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EXHIBIT C

DPESCRIPTION OF EXCLUDED PROPERTY

None
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EXHIBIT D

EXISTING CERTIFICATES

The Authority has entered into a Trust Indenture dated as of October 1, 1990 by and between the
Authority and the Trustee (as previously amended and supplemented, the *Indenture"), pursuamt

~ to which it authorized the issnance of its

(i) $29,600,000 aggregate principal amount, Refinding Revenue Anticipation Certificates, Series
1991, alt of which remain outstanding, issued pursuant to the 1991 Supplemental Trust Indenture
dated as of July 1, 1991 (the "1991 Supplemental Indenture") and the 1995 Supplemental Frust

Indenture dated as of March 1 1995 (the "1995 Supplemental Indenture”);

(i) $36,715,000 Revenue Bonds (Phoebe Putney Memorial Hospital) Series 1993, of which
$27,505,000 remain ontstanding, issued pursuant to the 1993 Supplemental Trust Indenture dated

as of August 1, 1993 (the "1993 Supplemental Indenture") and

(iii) $25,860,000 Revenue Bonds (Phoebe Putney Memorial Hospital) Series 1996, of which
$23,935,000 remain outstanding, issued pursuant to the 1996 Supplemental Trust Indenture dated

5§ 0F Desaiber T, 1996 (the "1996 Supplemental Inderture"y amd-the2000-Supplemental Trust
Indenture dated as of September 20, 2000 (the "2000 Supplemental Trust Indenture”)

(collectively, the "Existing Certificates").
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