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CLOSING MEMORANDUM

$42,620,000
Syracuse Local Development Corporation Tax-Exempt Multi-Modal Revenue Bonds
(Crouse Health Hospital, Inc. Project)

$12,800,000 Series 2016A  $9,820,000 Series 20168 $20,000,000 Series 2016C

Date and Time of Pre-Closing: March §, 2016 at 10:00 a.m.

Date of Closing March 9, 2016

Trespasz & Marquardt, LLP
247 West Fayette Street
Syracuse, New York 13202

Place of Closing:

Parties:
Syracuse Local Development Corporation [ssuer

- Barclay Damon LLP Issuer Counsel
Crouse Health Hospital, Inc. Hospital

Bond, Schoeneck & King, PLLC

Hospital Counsel

Piper Jaffray & Co. Placement Agent

Berkshire Bank Series 2016A Bond Purchaser
KeyBank, N.A. Series 2016B Bond Purchaser

First Niagara Bank, N.A. - Series 2016C Bond Purchaser

The Wladis Law Firm, P.C. - Series 2016A Bond Purchaser Counsel
Kutak Rock LLP - Series 2016B Bond Purchaser Counsel
The Wladis Law Firm, P.C. - Series 2016C Bond Purchaser Counsel
The Bank of New York Mellon - Trustee

Hinckley, Allen & Snyder LLP - Trustee’s Counsel

The Bank of New York Mellon - Master Trustee

Hinckley, Allen & Snyder LLP - Master Trustee Counsel

Trespasz & Marquardt, LLP - Bond Counsel

I. Action Taken Prior to Closing.

Crouse Health Hospital, Inc. (the “Hospital”), a New York not-for-profit corporation
and an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”), submitted an application to the Syracuse Local Development
Corporation, a not-for-profit local development corporation formed pursuant to Section
1411 of the Not-for-Profit Corporation Law (“N-PCL”) of the State of New York (the “Issuer”)
on November 11, 2015 requesting the Issuer to issue its revenue bonds in one or more series
in the aggregate principal amount not to exceed $45,000,000 for the purpose of financing certain
projects at the Hospital’s facilities located at 722-48 Irving Avenue and 722-48 Irving Avenue-



Rear in the City of Syracuse, Onondaga County, New York, consisting of: (A)(i) the renovation
of approximately 53,799 square feet within the Irving and Memorial Buildings to renovate the
existing Emergency Services Department and relocate the existing Outpatient Urgent Care
extension clinic into the main Hospital Emergency Services Department, and construction of an
approximately 12,345 square foot third floor addition to the Witting Building to house
mechanical, electrical and plumbing equipment for the Rapid Evaluation Unit and Internal
Disposition Area, and an Emergency Department/Observation Suite pursuant to New York State
Department of Health Certificate of Need Project Number 151302; (ii) the renovation of the
existing ICU Suite, including the addition of seven (7) private ICU rooms, relocation of the
existing Dialysis Suite from the Irving Building to the Memorial Building, renovation of the
Memorial Building Medical Surgical Unit, (collectively, the “Improvements”), pursuant to New
York State Department of Health Certificate of Need Project Number 151272-C; (B) the
acquisition and installation in and around the Improvements of certain items of machinery,
equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment”
and together with the Improvements and the 1997A Improvements (as defined below),
collectively referred to herein as the “Facility”); (C) the refunding of all or a portion of the
Syracuse Industrial Development Agency Civic Facility Revenue Bonds (Crouse Health Hospital
Inc. Project), Series 1997A (the “Series 1997A Bonds”) the proceeds of which were applied to
finance the cost of construction and renovation of certain facilities of the Hospital and to finance
the acquisition and installation of certain equipment therein (collectively referred to herein as the
“1997A Improvements™); and (D) the funding a debt service reserve fund, if any, and certain
other costs incidental to the issuance of the Bonds described below (paragraphs (A) though (D)
being referred to herein as the “Project”™).

Pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQRA Act”), and the regulations adopted
pursuant thereto by the Department of Environmental Conservation of the State of New York,
being 6 NYCRR Part 617, as amended (the “Regulations”, and collectively with the SEQRA Act,
“SEQRA™), by resolution adopted by the members of the Issuer on November 19, 2015 (the “Lead
Agency Resolution”), the Issuer determined that the Project constitutes an “Unlisted Action” (as
said quoted term is defined in SEQRA) and declared its intent to act as “Lead Agency” (as said
term is defined in SEQRA) with respect to a coordinated agency review of the Project pursuant
to SEQRA.

The Issuer subsequently transmitted notice to all involved agencies of the Issuer’s desire
to act as Lead Agency and all involved agencies thereafter consented to the designation of the
Issuer as Lead Agency with respect to the environmental review of the Project. By resolution
adopted by the members of the Issuer on December 15, 2015 (the “Negative Declaration
Resolution™), the Issuer declared itself Lead Agency with respect to the environmental review of
the Project and determined that the Project will not result in any significant adverse impacts to the
environment and issued a Negative Declaration (as said term is defined in SEQRA) with respect
to the Project. :

The Issuer’s administrative staff (A) caused notice of a public hearing of the Issuer (the
“Public Hearing”) pursuant to Section 147(f) of the Internal Revenue Code of 1986, as amended
(the “Code™), to hear all persons interested in the Project and the proposed issuance of the Bonds
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being contemplated by the Issuer with respect to the Project, (B) caused notice of the Public
Hearing to be published on November 29, 2015 in The Post Standard, a newspaper of general
circulation available to residents of the City of Syracuse, (C) conducted the Public Hearing on
December 15, 2015, at 10:00 o'clock a.m., local time at the Issuer's offices at 333 W. Washington
Street, Syracuse, New York 13202, inthe large conference room on the first floor, and (D) prepared
a report of the Public Hearing (the “Report”) which fairly summarized the views presented at the
Public Hearing and distributed same to the members of the Issuer and to the Mayor. By certificate
dated February 29, 2016 (the “Public Approval”), the Mayor approved the issuance of the Bonds

(defined below) for purposes of Section 147(f) of the Code.

By resolution adopted on December 15, 2015 (the “Bond Resolution”), the Issuer
determined to issue its $12,800,000 aggregate principal amount Tax-Exempt Multi-Modal
Revenue Bonds (Crouse Health Hospital, Inc. Project), Series 2016A (the “Series 2016A
Bonds”), $9,820,000 aggregate principal amount Tax-Exempt Multi-Modal Revenue Bonds
(Crouse Health Hospital, Inc. Project), Series 2016B (the “Series 2016B Bonds”) and
$20,000,000 aggregate principal amount Tax-Exempt Multi-Modal Revenue Bonds (Crouse
Health Hospital, Inc. Project), Series 2016C (the “Series 2016C Bonds™ and collectively with the
Series 2016A Bonds and the Series 2016B Bonds, the “Bonds”) for the benefit of the Hospital,
for the purpose of assisting in financing the Project. The Series 2016A Bonds, Series 20168
Bonds and Series 2016C Bonds will all be issued on a parity basis.

The Bonds are being issued pursuant to the terms and conditions of a certain
Indenture of Trust, dated as of March 1, 2016 (the “Indenture”), by and between the Issuer
and The Bank of New York Mellon, as trustee (the “Trustee”).

The Issuer and the Hospital have entered into a certain Loan Agreement, dated as
of March 1, 2016 (as amended from time to time, the “Loan Agreement”), pursuant to which
the Issuer will make a loan of the proceeds of the Bonds to the Hospital to finance Costs of the
Project (as such term is defined in the Indenture). The Issuer has assigned its rights (except
Unassigned Rights as defined in the Indenture) under the Loan Agreement to the Trustee,
pursuant to a certain Pledge and Assignment, dated as of March 1, 2016, from the Issuer to
the Trustee with Acknowledgement thereof by the Hospital (as amended from time to time, the
“Pledge and Assignment”).

The Series 2016A Bonds are being sold by the Issuer to Berkshire Bank (the “Series
2016A Purchaser”) pursuant to a certain Series 2016A Bond Purchase Agreement, dated March
9, 2016 (the “Series 2016A Bond Purchase Agreement”), by and among the Issuer, the Hospital
and the Series 2016A Purchaser. In order to secure the obligations of the Hospital under the
Series 2016A Bond Purchase Agreement, the Hospital shall deliver to the Trustee, on behalf of
the Series 2016A Purchaser, a note under the Amended and Restated Master Trust Indenture,
dated as of September 1, 2003 (as amended from time to time, the Master Trust Indenture™)
between the Hospital and The Bank of New York Mellon, as master trustee (the “Master
Trustee”) in the aggregate principal amount not to exceed $12,800,000 (the “Series 2016A
Note™).

The Series 2016B Bonds are being sold by the Issuer to Key Government Finance, Inc.
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(the “Series 2016B Purchaser”) pursuant to a certain Series 2016B Bond Purchase Agreement,
dated March 9, 2016 (the “Series 2016B Bond Purchase Agreement’), by and among the Issuer,
the Hospital and the Series 2016B Purchaser. In order to secure the obligations of the Hospital
under the Series 2016B Bond Purchase Agreement, the Hospital shall deliver to the Trustee, on
behalf of the Series 2016B Purchaser, a note under the Master Trust Indenture in the aggregate
principal amount not to exceed $9,820,000 (the “Series 2016B Note™).

The Series 2016C Bonds are being sold by the Issuer to First Niagara Bank, N.A. (the
“Series 2016C Purchaser” and together with the Series 2016A Purchaser and the Series 2016B
Purchaser, the “Initial Holders™) pursuant to a certain Series 2016C Bond Purchase Agreement,
dated March 9, 2016 (the “Series 2016C Bond Purchase Agreement” and together with the Series
2016A Bond Purchase Agreement and Series 2016B Bond Purchase Agreement, the “Bond
Purchase Agreements”), by and among the Issuer, the Hospital and the Series 2016C Purchaser.
In order to secure the obligations of the Hospital under the Series 2016C Bond Purchase
Agreement, the Hospital shall deliver to the Trustee, on behalf of the Series 2016C Purchaser, a
note under the Master Trust Indenture in the aggregate principal amount not to exceed
$20,000,000 (the “Series 2016C Note” and together with the Series 2016A Note and the Series
2016B Note, and any other notes issued from time to time under the Master Trust Indenture, the
“Master Notes™).

The Series 2016A Note will be secured by a parity lien on the Institution’s gross receipts
in accordance with the terms of the Master Trust Indenture, as supplemented by the Eleventh
Supplemental Master Trust Indenture dated as of March 1, 2016 (as supplemented from time to
time, the “Eleventh Supplemental Indenture”) from the Hospital to the Master Trustee. The
Series 2016B Note will be secured by a parity lien on the Institution’s gross receipts in
accordance with the terms of the Master Trust Indenture, as supplemented by the Twelfth
Supplemental Master Trust Indenture dated as of March 1, 2016 (as supplemented from time to
time, the “Twelfth Supplemental Indenture”) from the Hospital to the Master Trustee. The
Series 2016C Note will be secured by a parity lien on the Institution’s gross receipts in
accordance with the terms of the Master Trust Indenture, as supplemented by the Thirteenth
Supplemental Master Trust Indenture dated as of March 1, 2016 (as supplemented from time to
time, the “Thirteenth Supplemental Indenture”) from the Hospital to the Master Trustee.

The Hospital’s obligations under the Series 2016A Note will be secured by a mortgage,
assignment of leases and rents, and security agreement (as amended from time to time, the
“Series 2016A Mortgage”) from the Hospital to the Master Trustee. The Hospital’s obligations
under the Series 2016B Note will be secured by a mortgage, assignment of leases and rents, and
security agreement (as amended from time to time, as amended from time to time, the “Series
2016B Mortgage”) from the Hospital to the Master Trustee. The Hospital’s obligations under
the Series 2016C Note will be secured by a mortgage, assignment of leases and rents, and
security agreement (as amended from time to time, as amended from time to time, the “Series
2016C Mortgage” and together with the Series 2016A Mortgage and the Series 2016B
Mortgage, the “Series 2016 Mortgages™) from the Hospital to the Master Trustee. The Series
2016 Mortgages will all be pari passu with the Master Trust Mortgages (as defined in the Master
Trust Indenture) delivered to the Master Trustee.



Contemporaneously with the execution of the Indenture, the Hospital has also entered
into (A) a Series 2016A Continuing Covenant Agreement, dated March 9, 2016 (as amended
from time to time, the “Series 2016A Continuing Covenant Agreement”), by and between the
Hospital and the Series 2016A Purchaser, (B) a Series 2016B Continuing Covenant Agreement,
dated March 9, 2016 (as amended from time to time, the “Series 2016B Continuing Covenant
Agreement”), by and between the Hospital and the Series 2016B Purchaser, and (C) a Series
2016C Continuing Covenant Agreement, dated March 9, 2016 (as amended from time to time,
the “Series 2016C Continuing Covenant Agreement” and together with the Series 2016A
Continuing Covenant Agreement and Series 2016B Continuing Covenant Agreement, .the
“Continuing Covenant Agreements”).

The Hospital has also entered into (A) a Series 2016A Building Loan Agreement dated
as of March 1, 2016 (as amended from time to time, the “Series 2016A Building Loan
Agreement”), by and among the Issuer, the Hospital, the Trustee and the Series 2016A
Purchaser, (B) a Series 2016B Building Loan Agreement, dated as of March 1, 2016 (as
amended from time to time, the “Series 2016B Building Loan Agreement”), by and among the
Issuer, the Hospital, the Trustee and the Series 2016B Purchaser, and (C) a Series 2016C
Building Loan Agreement, dated as of March 1, 2016 (as amended from time to time, the “Series
2016C Building Loan Agreement,” and together with the Series 2016A Building Loan
Agreement and the Series 2016B Building Loan Agreement, collectively, the “Building Loan
Agreements”), by and among the Issuer, the Hospital, the Trustee and the Series 2016C
Purchaser.

In addition, the Hospital has entered into (A) a Series 2016A Project Loan Agreement
dated as of March 1, 2016 (as amended from time to time, the “Series 2016A Project Loan
Agreement”), by and among the Issuer, the Hospital, the Trustee and the Series 2016A
Purchaser, (B) a Series 2016B Project Loan Agreement, dated as of March 1, 2016 (as amended
from time to time, the “Series 2016B Project Loan Agreement”), by and among the Issuer, the
Hospital, the Trustee and the Series 2016B Purchaser, and (C) a Series 2016C Project Loan
Agreement, dated as of March 1, 2016 (as amended from time to time, the “Series 2016C Project
Loan Agreement,” and together with the Series 2016A Project Loan Agreement and the Series
2016B Project Loan Agreement, collectively, the “Project Loan Agreements”), by and among
the Issuer, the Hospital, the Trustee and the Series 2016C Purchaser.

The proceeds of the Bonds will be disbursed in accordance with the Indenture, the Loan
Agreement, the Building Loan Agreements and the Project Loan Agreements.

The Issuer and the Hospital will enter into a certain Tax Compliance Agreement, dated
the date of delivery of the Bonds, in which the Issuer and the Hospital will make certain
representations and covenants, establish certain conditions and limitations, and create certain
expectations, relating to compliance with the requirements imposed by the Code and regulations
and rulings of the United States Treasury Department promulgated thereunder. The Issuer will
execute a completed Internal Revenue Service (“IRS”) Form 8038 (Information Return for
Private Activity Bonds) relating to the Bonds (“Form 8038”), pursuant to Section 149(e) of
the Code and will cause the Form 8038 to be filed with the IRS.



All capitalized terms not otherwise defined herein shall have the meaning assigned
to such terms in the Indenture. Among the actions taken by the Issuer and the Hospital in
respect to the Project and the issuance of the Bonds prior to the Closing Date were the following:

November 11, 2015  The Hospital submitted its application for assistance to the Issuer.

November 19, 2015 The Issuer adopted a resolution declared its intent to act as Lead

Agency with respect to a coordinated review of the Project pursuant
to SEQRA.

November 29, 2015  The Public Hearing Notice was published in the Post Standard.

December 15, 2015  The Issuer adopted a resolution that declared itself Lead Agency and
determined that the Project will not result in any significant adverse
impacts to the environment and issued a Negative Declaration
pursuant to SEQRA.

December 15, 2015  The Issuer conducted a public hearing on the issuance of the
Bonds in compliance with the Code.

December 15, 2015  The Issuer adopted a resolution (the “Bond Resolution”)
authorizing the issuance and sale of the Bonds in the principal
amount not to exceed $45,000,000 and the execution of all
documents necessary and incidental thereto.

February 29,2016  The Mayor of Syracuse, New York approved the issuance of the
Bonds in accordance with Section 147(f) of the Code.

II. Action to Be Taken At Closing.

The following documents, or copies thereof, are to be delivered (except as
indicated) to the Issuer, the Issuer's counsel, the Hospital, the Hospital's counsel, the Initial
Holders, the Initial Holders’ counsel, the Trustee, the Trustee's Counsel and Bond Counsel
as follows:

PRODUCTION
BOND DOCUMENTS RESPONSIBILITY
1. Closing' Memorandum TEM
2. Indenture of Trust TE&M
3. UCC-1 Financing Statement relating to Indenture TE&EM



4. Series 2016A Bond Purchase Agreement Wiadis

5. Series 2016A Continuing Covenant Agreement Wladis
6. Series 2016A Bond (Specimen) T&M
7. Series 2016A Building Loan Agreement T&M
8. - Series 2016A Project Loan Agreement Wladis
0. Series 2016B Bond Purchase Agreement Kutak
10.  Series 2016B Continuing Covenant Agreemen‘; Kutak
11.  Series 2016B Bond (Specimen) T&M
12.  Series 2016B Building Loan Agreement T&M
13.  Series 2016B Project Loan Agreement Wladis
14.  Series 2016C Bond Purchase Agreement Wladis
15.  Series 2016C Continuing Covenant Agreement Wiladis
16.  Series 2016C Bond (Specimen) T&M
17.  Series 2016C Building Loan Agreement T&M
18.  Series 2016C Project Loan Agreement Wiladis
19. Loan Agreement T&M
20. Tax Compliance Agreement T&M
21.  Pledge and Assignment with Acknowledgment T&M
22.  UCC-1 Financing Statements relating to Pledge and
Assignment T&M
23.  Request and Authorization of Issuer to Trustee T&M
24.  Closing Receipt T&M
25. Lien Law Affidavit — Building Loan Agreement T&M

26. Notice of Lending (Series A, B, and C)

PRODUCTION
MASTER TRUST DOCUMENTS : RESPONSIBILITY
27. Master Trust Indenture BS&K



28.
29.
30.
31.
32.
33.
34,
35.
36.
37.

38.

39.
40.
41.
42.
43.
44,

45.

46.

47.

48.

Series 2016A Note (specimen)
Eleventh Supplemental Indenture
Series 2016B Note (specimen)
Twelfth Supplemental Indenture
Series 2016C Note (specimen)
Thirteenth Supplemental Indenture

Request & Authorization of Hospital to Master Trustee

Series 2016A Mortgage
Series 2016B Mortgage
Series 2016C Mortgage

UCC-1 Financing Statements relating to the Series 2016
Mortgages

Mortgage Tax Affidavit

Title Insurance Policy

Survey

Environmental Compliance and Indemnification
General Certificate of Master Trustee

Amendment No. 1 to Fourth Amended and Restated
Fifth Supplemental Master Trust Indenture (Relating to
SIDA 1998 Bonds — KEY)

Amendment No. 1 to Third Amended and Restated Sixth
Supplemental Master Trust Indenture (Relating to SIDA
2003A Bonds — KEY and First Niagara)

Amendment No. 1 to Second Amended and Restated
Seventh Supplemental Master Trust Indenture (Relating
to OCIDA 2003A&B Bonds ~-HSBC)

Amendment No. 1 to Second Amended and Restated
Eighth Supplemental Master Trust Indenture (Relating
to OCIDA 2007A Bonds ~-HSBC)

Amendment No. 1 to Third Amended and Restated
Ninth Supplemental Master Trust Indenture (Relating to
SIDA 2007A/B Bonds - KEY and HSBC)

BS&K
BS&K
BS&K
BS&K
BS&K
BS&K
BS&K
BS&K
BS&K
BS&K

BS&K

BS&K
BS&K
BS&K
T&M
T&M
BS&K

BS&K

BS&K



ITEMS TO BE DELIVERED BY THE ISSUER

49.

50.

General Certificate of the Issuer regarding
incumbency and Signatures of officers,
execution of the Bonds and other documents, no
litigation, continued existence, with the
following Exhibits:

Exhibit A — Certificate of Incorporation certified by the
New York State Department of State

Exhibit B - By-Laws of the Issuer
Exhibit C — Certificate of Good Standing

Exhibit D — Notice Letter, Notice of Public Hearing,
Affidavit of Publication and Extract of Minutes

Exhibit E — SEQRA Resolution
Exhibit F — Bond Resolution dated December 15, 2015
IRS Form 8038 (together with letter and proof of filing)

ITEMS TO BE DELIVERED BY HOSPITAL

51.

General Certificate of Hospital relating to incumbency

and signatures of authorized representatives, execution
of documents, no litigation and approval with the
following Exhibits:

Exhibit A — Certificate of Incorporation certified by the
New York Secretary of State

Exhibit B — By-Laws of Hospital
Exhibit C — Certification of Good Standing from the NY

-Secretary of State

Exhibit D — Resolutions of the Board of Directors of the
Hospital and Crouse Health System, Inc. approving the
Project, making a declaration of “official intent” in
compliance with the Code and the authorization, execution
and delivery of the Hospital Documents

Exhibit E — Letters from IRS Regarding Hospital's Exempt
Status Under Section 501(c)(3) of the Code

PRODUCTION
RESPONSIBILITY

T&M/BD

T&M

PRODUCTION
RESPONSIBILITY

T&M

BS&K

BS&K

BS&K

BS&K

BS&K



52.  Insurance Certificates
53.  Requisition for Disbursement of Bond Proceeds

54. Requisition for Capitalized Interest

ITEMS TO BE DELIVERED BY THE TRUSTEE

55. General Certificate of the Trustee

ITEMS TO BE DELIVERED BY THE INITIAL PURCHASERS

56. Investor Letter for Series 2016A Bonds
57.  Investor Letter for Series 2016B Bonds
58. Investor Letter for Series 2016C Bonds
59.  General Certificate of Series 2016A Bond Purchaser
60. General Certificate of Series 2016B Bond Purchaser

61. General Certificate of Series 2016C Bond Purchaser

DEFEASANCE/T ERMINATION DOCUMENTS
FOR SERIES 1997 BONDS

62.  Notices and Termination/Discharge Documents in
connection with redemption of Series 1997 Bonds:

(i) Letter of Instructions

(i1) Certificate of 1997 Trustee

OPINIONS OF COUNSEL

63.  Opinion of Barclay Damon LLP, as counsel to the
Issuer, addressed to the Issuer, the Hospital the Initial
Purchasers and the Trustee
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BS&K

T&M/BS&K

T&M

T&M

T&M

T&M

T&M

T&M

T&M

T&M

T&M

T&M

BD



64.

65.

66.

67.

68.

69.

Opinion of Bond, Schoeneck & King, PLLC, as counsel
to the Hospital, addressed to the Issuer, Bond
Counsel, the Initial Purchasers, the Hospital, the Trustee
and the Master Trustee

Defeasance Opinion of Trespasz & Marquardt, LLP

Opinion of Trespasz & Marquardt, LLP, as Bond
Counsel, addressed to the Issuer, the Hospital, the
Trustee and the Purchasers

Opinion of Hinckley, Allen & Snyder LLP, as counsel
to the Trustee, addressed to the Issuer, Bond Counsel,
the Initial Purchasers, the Trustee and the Hospital

Opinion of Hinckley, Allen & Snyder LLP, as counsel
to the Master Trustee, addressed to the Issuer, Bond
Counsel, the Initial Purchasers, the Master Trustee and
the Hospital

Onondaga County Filing Receipts
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BS&K

T&M

T&M
HA

HA



PARTIES REPRESENTED AT CLOSING

For the Issuer's Counsel:

For Bond Counsel:

For the Hospital:

For Hospital's Counsel:

For the Series 2016A Bond Purchaser:

For the Series 2016A Bond Purchaser’s Counsel:

For the Series 20168 Bond Purchaser:

For the Series 2016B Bond Purchaser’s Counsel:

For the Series 2016C Bond Purchaser:

For the Series 2016C Bond Purchaser’s Counsel:

For the Trustee:

For the Trustee’s Counsel:

For the Master Trustee:

For the Master Trustee’s Counsel:
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Susan R. Katzoff, Esq.

Theodore A Trespasz, Jr., Esq.
William J. Marquardt, Esq.

Kelli Harris, CFO

Edwin J. Kelley, Jr., Esq.
Matthew Wells, Esq.

John Sessler, Vice President

Scott R. Hatz, Esq.

David Zapata, Vice President
Andrew P. Romshek, Esq.
Michael J. Murphy, Vice President
Scott R. Hatz, Esq.

Joseph M. Lawlor

Melissa E. Paparone, Esq.

Joseph M. Lawlor

Melissa E. Paparone, Esq.
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of March 1, 2016 (as amended from time to
time, the “Indenture”), is between the SYRACUSE LOCAL DEVELOPMENT
CORPORATION, a not-for-profit local development corporation duly organized, existing and
in good standing under the laws of the State of New York, having its principal office at the 333
W. Washington Street, Syracuse, New York 13202 (the “Issuer’) and THE BANK OF NEW
YORK MELLON, a banking corporation, duly authorized and existing under the laws of the
State of New York, authorized to accept and execute the trusts of the character hereinafter set
forth and having a designated corporate trust oftice at 101 Barclay Street, New York, New York
10286 (the “Trustee”).

WITNESSETH:

WHEREAS, pursuant to the purposes and powers contained within the Act (as herein
defined), its certificate of incorporation filed on March 15, 2010 and Ordinance No. 67 adopted
by the Common Council of the City of Syracuse on March 1, 2010 and approved by the Mayor
of the City of Syracuse on March 2, 2010, the Issuer was established as a not-for-profit local
development corporation of the State with the authority and power to own, lease and sell
personal and real property for the purposes of promoting community and economic development
and the creation of jobs in the non-profit and for-profit sectors for the citizens of the City of
Syracuse (the “City”) by developing and providing programs for not-for-profit institutions,
manufacturing and industrial businesses and other entities to access low interest tax-exempt and
non-tax-exempt financing for their eligible projects and undertaking projects and activities
within the City for the purpose of relieving and reducing unemployment, bettering and
maintaining job opportunities, carrying on scientific research for the purpose of aiding the City
by attracting new industry to the City or by encouraging the development of, or retention of, an
industry in the City, and lessening the burdens of government and acting in the public interest;
and

WHEREAS, Crouse Health Hospital, Inc. d/b/a Crouse Hospital (the “Hospital”), a New
.York not-for-profit corporation and an organization described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the “Code™) has requested that the Issuer issue its tax-
exempt revenue bonds in one or more series in the aggregate principal amount not to exceed
- $45,000,000 for the purpose of financing certain projects at the Hospital’s facilities located at
722-48 Irving Avenue and 722-48 Irving Avenue-Rear in the City of Syracuse, Onondaga
County, New York, consisting of: (A)(i) the renovation of approximately 53,799 square feet
within the Irving and Memorial Buildings to renovate the existing Emergency Services
Department and relocate the existing Outpatient Urgent Care extension clinic into the main
Hospital Emergency Services Department, and construction of an approximately 12,345 square
foot third floor addition to the Witting Building to house mechanical, electrical and plumbing
equipment for the Rapid Evaluation Unit and Internal Disposition Area, and an Emergency
Department/Observation Suite pursuant to New York State Department of Health Certificate of
Need Project Number 151302; (ii) the renovation of the existing ICU Suite, including the
addition of seven (7) private ICU rooms, relocation of the existing Dialysis Suite from the Irving



Building to the Memorial Building, renovation of the Memorial Building Medical Surgical Unit,
(collectively, the “Improvements”), pursuant to New York State Department of Health
Certificate of Need Project Number 151272-C; (B) the acquisition and installation in and around
the Improvements of certain items of machinery, equipment, fixtures, furniture and other
incidental tangible personal property (the “Equipment” and together with the Improvements and
the 1997A Improvements (as defined below), collectively referred to herein as the “Facility”);
(C) the refunding of all or a portion of the Syracuse Industrial Development Agency Civic
Facility Revenue Bonds (Crouse Health Hospital, Inc. Project), Series 1997A (the “Series 1997A
Bonds”) the proceeds of which were applied to finance the cost of construction and renovation of
certain facilities of the Hospital and to finance the acquisition and installation of certain
equipment therein (collectively referred to herein as the “1997A Improvements”); and (D) the
funding a debt service reserve fund, if any, and certain other costs incidental to the issuance of
the Bonds described below (paragraphs (A) though (D) being referred to herein as the “Project”);
and

WHEREAS, contemporaneously with the execution of this Indenture, the Issuer and the
Hospital have entered into a certain Loan Agreement, dated as of March 1, 2016 (as
amended from time to time, the “Loan Agreement”), pursuant to which the Issuer will make a
loan of the proceeds of the Bonds to the Hospital to finance Costs of the Project (as such term is
defined herein) and the Issuer has assigned its rights (except Unassigned Rights as defined
herein) under the Loan Agreement to the Trustee, pursuant to a certain Pledge and Assignment,
dated as of March 1, 2016, from the Issuer to the Trustee with Acknowledgement thereof by
the Hospital (as amended from time to time, the “Assignment”); and

WHEREAS, the Issuer has determined that such loan requires the issuance, sale and
delivery by the Issuer of its $12,800,000 aggregate principal amount Tax-Exempt Multi-Modal
Revenue Bonds (Crouse Health Hospital, Inc. Project), Series 2016A (the “Series 2016A
Bonds™), $9,820,000 aggregate principal amount Tax-Exempt Multi-Modal Revenue Bonds
(Crouse Health Hospital, Inc. Project), Series 2016B (the “Series 2016B Bonds”) and
$20,000,000 aggregate principal amount Tax-Exempt Multi-Modal Revenue Bonds (Crouse
Health Hospital, Inc. Project), Series 2016C (the “Series 2016C Bonds” and collectively with the
Series 2016A Bonds and the Series 2016B Bonds, the “Bonds™); and

WHEREAS, the Series 2016A Bonds are being sold by the Issuer to Berkshire Bank
(the “Series 2016A Purchaser”) pursuant to a certain Series 2016A Bond Purchase Agreement,
dated as of March 9, 2016 (the “Series 2016 A Bond Purchase Agreement”), by and among the
Issuer, the Hospital and the Series 2016A Purchaser and in order to secure the obligations of the
Hospital under the Series 2016A Bond Purchase Agreement and the other Bond Documents, the
Hospital shall deliver to the Trustee a note under the Amended and Restated Master Trust
Indenture, dated as of September 1, 2003 (as amended from time to time, the “Master Trust
Indenture”) between the Hospital and The Bank of New York Mellon, as master trustee (the
“Master Trustee”) in the aggregate principal amount not to exceed $12,800,000 (the “Series
2016A Note™); and

WHEREAS, the Series 2016B Bonds are being sold by the Issuer to Key Government
Finance, Inc. (the “Series 2016B Purchaser”) pursuant to a certain Series 2016B Bond



Purchase Agreement, dated as of March 9, 2016 (the “Series 2016B Bond Purchase
Agreement”), by and among the Issuer, the Hospital and the Series 2016B Purchaser and in
order to secure the obligations of the Hospital under the Series 2016B Bond Purchase
Agreement and the other Bond Documents, the Hospital shall deliver to the Trustee a note under
the Master Trust Indenture in the aggregate principal amount not to exceed $9,820,000 (the
“Series 2016B Note™); and

WHEREAS, the Series 2016C Bonds are being sold by the Issuer to First Niagara
Bank, N.A. (the “Series 2016C Purchaser” and together with the Series 2016A Purchaser and the
Series 2016B Purchaser, the “Initial Holders™) pursuant to a certain Series 2016C Bond
Purchase Agreement, dated as of March 9, 2016 (the “Series 2016C Bond Purchase
Agreement” and together with the Series 2016A Bond Purchase Agreement and Series 2016B
Bond Purchase Agreement, the “Bond Purchase Agreements”), by and among the Issuer, the
Hospital and the Series 2016C Purchaser and in order to secure the obligations of the Hospital
under the Series 2016C Bond Purchase Agreement and the other Bond Documents, the Hospital
shall deliver to the Trustee a note under the Master Trust Indenture in the aggregate principal
amount not to exceed $20,000,000 (the “Series 2016C Note” and together with the Series
2016A Note and the Series 2016B Note, and any other notes issued from time to time under the
Master Trust Indenture, the “Master Notes™); and

WHEREAS, contemporaneously with the execution of this Indenture, the Hospital has
also entered into (A) a Series 2016A Continuing Covenant Agreement, dated as of March 9,
2016 (as amended from time to time, the “Series 2016A Continuing Covenant Agreement”), by
and between the Hospital and the Series 2016A Purchaser, (B) a Series 2016B Continuing
Covenant Agreement, dated as of March 9, 2016 (as amended from time to time, the “Series
2016B Continuing Covenant Agreement”), by and between the Hospital and the Series 2016B
Purchaser, and (C) a Series 2016C Continuing Covenant Agreement, dated as of March 9,
2016 (as amended from time to time, the “Series 2016C Continuing Covenant Agreement” and
together with the Series 2016A Continuing Covenant Agreement and Series 2016B Continuing -
Covenant Agreement, the “Continuing Covenant Agreements”); and

WHEREAS, the Hospital has also entered into (A) a Series 2016A Building Loan
Agreement dated as of March 1, 2016 (as amended from time to time, the “Series 2016A
Building Loan Agreement”), by and among the Issuer, the Hospital, the Trustee and the Series
2016A Purchaser, (B) a Series 2016B Building Loan Agreement, dated as of March 1, 2016 (as
amended from time to time, the “Series 2016B Building Loan Agreement”), by and among the
Issuer, the Hospital, the Trustee and the Series 2016B Purchaser, and (C) a Series 2016C
Building Loan Agreement, dated as of March 1, 2016 (as amended from time to time, the “Series
2016C Building Loan Agreement,” and together with the Series 2016A Building Loan
Agreement and the Series 2016B Building Loan Agreement, the “Building Loan Agreements”),
by and among the Issuer, the Hospital, the Trustee and the Series 2016C Purchaser; and

WHEREAS, the Hospital has also entered into (A) a Series 2016A Project Loan
Agreement dated as of March 1, 2016 (as amended from time to time, the “Series 2016A Project
Loan Agreement”), by and among the Issuer, the Hospital, the Trustee and the Series 2016A
Purchaser, (B) a Series 2016B Project Loan Agreement, dated as of March 1, 2016 (as amended



from time to time, the “Series 2016B Project Loan Agreement”), by and among the Issuer, the
Hospital, the Trustee and the Series 2016B Purchaser, and (C) a Series 2016C Project Loan
Agreement, dated as of March 1, 2016 (as amended from time to time, the “Series 2016C Project
Loan Agreement,” and together with the Series 2016A Project Loan Agreement and the Series
2016B Project Loan Agreement, the “Project Loan Agreements”), by and among the Issuer, the
Hospital, the Trustee and the Series 2016C Purchaser; and

WHEREAS, the proceeds of the Bonds will be disbursed in accordance with the
Indenture, the Loan Agreement, the Building Loan Agreements and the Project Loan
Agreements; and

- WHEREAS, the Series 2016A Note will be secured by a parity lien on the Hospital’s
Gross Receipts as defined in and in accordance with the terms of the Master Trust Indenture, as
supplemented by the Eleventh Supplemental Master Trust Indenture dated as of March 1, 2016
(as supplemented from time to time, the “Eleventh Supplemental Indenture”) from the Hospital
to the Master Trustee; and

WHEREAS, the Series 2016B Note will be secured by a parity lien on the Hospital’s
Gross Receipts as defined in and in accordance with the terms of the Master Trust Indenture, as
supplemented by the Twelfth Supplemental Master Trust Indenture dated as of March 1, 2016
(as supplemented from time to time, the “Twelfth Supplemental Indenture”) from the Hospital
to the Master Trustee; and

WHEREAS, the Series 2016C Note will be secured by a parity lien on the Hospital’s
Gross Receipts as defined in and in accordance with the terms of the Master Trust Indenture, as
supplemented by the Thirteenth Supplemental Master Trust Indenture dated as of March 1,
2016 (as supplemented from time to time, the “Thirteenth Supplemental Indenture”) from the
Hospital to the Master Trustee; and

WHEREAS, the Hospital’s obligations under the Series 2016A Note will be secured by
a mortgage, assignment of leases and rents, and security agreement (as amended from time to
time, the “Series 2016A Mortgage™) from the Hospital to the Master Trustee; and

WHEREAS, the Hospital’s obligations under the Series 2016B Note will be secured by
a mortgage, assignment of leases and rents, and security agreement (as amended from time to
time, the “Series 2016B Mortgage™) from the Hospital to the Master Trustee; and

WHEREAS, the Hospital’s obligations under the Series 2016C Note will be secured by
a mortgage, assignment of leases and rents, and security agreement (as amended from time to
time, the “Series 2016C Mortgage™ and together with the Series 2016A Mortgage and the
Series 2016B Mortgage, the “Series 2016 Mortgages™) from the Hospital to the Master Trustee;
and :

WHEREAS, the Series 2016A Mortgage, the Series 2016B Mortgage and the Series
2016C Mortgage will all be pari passu with the Master Trust Mortgages (as defined in the
Master Trust Indenture) to be delivered to the Master Trustee; and



WHEREAS, the execution and delivery of this Indenture and the issuance of the Bonds
under the Act as herein provided have been in all respects approved and duly and validly
authorized by resolution duly adopted by the Issuer; and

WHEREAS, the fully registered Bonds without coupons to be issued hereunder and the
Trustee's Certificate of Authentication to be endorsed on the Bonds are all to be in substantially
the forms set forth in Exhibit A attached hereto and made a part hereof, with the necessary and
appropriate variations, omissions and insertions as permitted by this Indenture; and

WHEREAS, all things necessary to 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 import thereof, and to constitute this Indenture a valid assignment and pledge of
the payments under the Loan Agreement (except as hereinafter provided with respect to the
Unassigned Rights) for payment of the principal of, premium, if any, Sinking Fund Payments, if
any, Purchase Price, Redemption Price, if any, and interest on the Bonds and the indebtedness
represented thereby 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, KNOW ALL MEN BY THESE PRESENTS, THIS INDENTURE
WITNESSETH: :

That the Issuer in consideration of the premises and of the acceptance by the Trustee of
the trusts hereby created and of the purchase and acceptance of the Bonds by the Holders thereof,
and, if applicable, the issuance of a Letter of Credit or Substitute Letter of Credit by a LOC
Bank, and of the sum of One Dollar ($1.00), 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 and sufficiency of which are hereby acknowledged,
and in order to secure the payment of the principal of, premium, if any, Sinking Fund .
Installments, Purchase Price, Redemption Price, if any, and interest and other amounts payable
on the Bonds and the indebtedness represented thereby, according to their tenor and effect and
the performance and observance by the Issuer of all the covenants expressed or implied herein
and in the Bonds and the other Bond Documents, and, if applicable, in order to further secure all
amounts due to a LOC Bank under a Reimbursement Agreement, and to the Owners under the
Bond Purchase Agreements and the Continuing Covenant Agreements, does hereby grant,
bargain, convey, transfer, grant a security interest in, pledge and assign in trust unto The Bank of
New York Mellon, as Trustee, and unto its respective successors in trust, and to their respective
assigns, forever for the securing of the performance of the obligations of the Issuer hereinafter
set forth, the following:

GRANTING CLAUSES
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All right, title and interest of the Issuer in and to the Loan Agreement, including all Loan
Payments, revenues and receipts payable or receivable thereunder, excluding, however, the
Unassigned Rights.

I

All right, title, and interest of the Issuer in and to moneys and securities from time to time
held by the Trustee under the terms of this Indenture in the Project Fund, the 2016A DACA
Account, the Series 2016B DACA Account, the Renewal Fund, the Bond Fund or any special
fund or account created hereunder (except the Rebate Fund, the Purchase Fund and the Facility
Payments Fund), and all investment earnings of any of the foregoing, subject to disbursements
from the Project Fund, the Renewal Fund, the Bond Fund or any such special fund or account
created hereunder in accordance with the provisions of the Loan Agreement and this Indenture;
provided, however, (i) amounts held in the Purchase Fund shall be held in trust in favor of only
those persons entitled to amounts therein as provided in this Indenture and (ii) so long as no
event described in Section 7.10 hereof has occurred and is continuing, amounts held in the
Facility Payments Fund and the Reimbursement Account of the Purchase Fund shall be held in
trust in favor of a LOC Bank, if applicable.

II

Any and all other property of every kind and nature from time to time which was
heretofore or is hereafter by delivery or by writing of any kind conveyed, mortgaged, pledged,
assigned or transferred, as and for additional security hereunder, by the Issuer or by any other
person, firm or corporation with or without the consent of the Issuer, to the Trustee which is
hereby authorized to receive any and all such property at any time and at all times to hold and
apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended so to be, to the Trustee and its successors in said
Trust and to them and their assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal
and proportionate benefit, security and protection of all Holders of the Bonds issued under and
secured by this Indenture, including any Additional Bonds, without privilege, priority or
distinction as to lien or otherwise of any of the Bonds over any of the others of the Bonds, except
as otherwise expressly provided in this Indenture, and, if applicable, for the benefit of a LOC
Bank, provided, however, that if the Issuer, its successors or assigns, shall well and truly pay, or,
cause to be paid, the principal and any applicable redemption premium, of the Bonds and the
interest and other amounts due or to become due thereon, at the times and in the manner
provided in the Bonds according to the true intent and meaning thereof and shall make the
payments into the Bond Fund as required under this Indenture or shall provide, as permitted
hereby, for the payment thereof by depositing or causing to be deposited with the Trustee
sufficient amounts, and shall well and truly keep, perform and observe all the covenants and
conditions pursuant to the terms of this Indenture to be kept, performed and observed by it, and
shall pay to the Trustee all sums of money due or to become due to it in accordance with the
terms and provisions hereof, and if all amounts due to a LOC Bank under a Reimbursement
Agreement (if applicable) and to the Initial Holders under the Bond Purchase Agreements and
the other Bond Documents shall have been paid in full on the Maturity Dates of the Bonds, then



upon all of such final payments this Indenture and the rights hereby granted shall cease,
terminate and be void; otherwise, this Indenture shall remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH that, and it is expressly declared, all the
Bonds issued and secured hereunder are to be issued, authenticated and delivered and all said
Loan Payments and any other revenues and receipts hereby pledged are to be dealt with and
disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements,
trusts, uses and purposes as hereinafter expressed, and the Issuer has agreed and covenanted, and
does hereby agree and covenant with the Trustee and with the respective Owners, from time to
time of the Bonds or any part thereof, as follows:



ARTICLE I - DEFINITIONS

Section 1.01. Definitions.

Terms not otherwise defined herein shall have the same meanings as used in Schedule A
attached hereto and made a part hereof.

Section 1.02. Construction.

(a) In this Indenture, unless the context otherwise requires:

(1) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any
similar terms, as used herein, refer to this Indenture, and the term “hereafter” shall mean
after, and the term “heretofore” shall mean before, the date of the execution and delivery
of this Indenture.

(i1) Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders and words importing the singular number shall mean
and include the plural number and vice versa.

(iii)  Words importing persons shall include firms, associations, partnerships
(including limited partnerships), trusts, limited liability companies, corporations and
other legal entities, including public bodies, as well as natural persons.

(iv)  Any headings preceding the texts of the several Articles and Sections of
this Indenture, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of this Indenture, nor shall they
affect its meaning, construction or effect.

(b) Whenever the Issuer is named or referred to, it shall be deemed to include its
successors and assigns whether so expressed or not. All of the covenants, stipulations,
obligations and agreements by or on behalf of, and other provisions for the benefit of, the Issuer
contained in this Indenture shall bind and inure to the benefit of such successors and assigns and
shall bind and inure to the benefit of any officer, board, commission, authority, agency or
instrumentality to whom or to which there shall be transferred by or in accordance with law any
right, power or duty of the Issuer, or of its successors or assigns, the possession of which is
necessary or appropriate in order to comply with any such covenants, stipulations, obligations,
agreements or other provisions hereof.

(c) Nothing in this Indenture expressed or implied is intended or shall be construed to
confer upon, or to give to, any Person, other than the Issuer, the Trustee, the Paying Agent, the
Hospital, the Holders of the Bonds, and, if applicable, the Tender Agent, the Registrar, a
Remarketing Agent (if applicable) and a LOC Bank (if applicable), any right, remedy or claim
under or by reason of this Indenture or any covenant, condition or stipulation thereof. All the
covenants, stipulations, promises and agreements herein contained by the Issuer shall be for the
sole and exclusive benefit of the Issuer, the Trustee, the Paying Agent, the Hospital, the Holders



of the Bonds, and, if applicable, the Tender Agent, the Registrar, a Remarketing Agent (if
applicable) and a LOC Bank (if applicable).

ARTICLE II - AUTHORIZATION AND ISSUANCE OF BONDS

Section 2.01. Authorized Amount of Bonds; Pledge Effected by the Indenture.

(a) No Bond may be authenticated and delivered under the provisions of this
Indenture except in accordance with this Article and Article Il hereof. The Bonds are hereby
authorized to be issued in the aggregate principal amount of up to $42,620,000. Except for any
Additional Bonds issued hereunder, the total aggregate principal amount of Bonds that may be
authenticated and delivered hereunder is limited to $42,620,000. Each series of Additional
Bonds shall be issued only for the purpose provided in the Supplemental Indenture executed in
connection therewith.

(b) The proceeds of the Bonds deposited in the Project Fund and certain of the Loan
Payments, receipts and revenues derived from or in connection with the Facility, including
moneys which are required to be set apart, transferred and pledged to the Bond Fund, to the
Facility Payments Fund, to the Renewal Fund or to certain special funds (including the
investments, if any, thereof) (subject to disbursements from such Funds in accordance with the
provisions of this Indenture) are pledged by this Indenture for the payment of the principal of,
premium, if any, Sinking Fund Installments, Purchase Price of, Redemption Price of and interest
on, the Bonds and, if applicable, to a LOC Bank as security for the payment and reimbursement
of amounts owing or that may become owing under a Reimbursement Agreement. The proceeds
of the remarketing of a series of Bonds by a Remarketing Agent or the proceeds of a drawing on
a Letter of Credit or Substitute Letter of Credit to pay the Purchase Price of a series of Bonds
tendered or deemed tendered for purchase shall be deposited in the Purchase Fund and shall be
held solely for the payment of the Purchase Price of such tendered Bonds. The Bonds shall be
the special obligations of the Issuer and shall be payable by the Issuer as to the principal of,
premium, if any, Sinking Fund Installments, Redemption Price of, and Purchase Price of, the
Bonds, and interest and other amounts payable on the Bonds only from the Funds, special funds
and Loan Payments, revenues and receipts pledged therefor. The principal of, premium, if any,
Sinking Fund Installments, Redemption Price of, Purchase Price of, and interest and other
amounts payable on the Bonds are additionally secured by a pledge and assignment pursuant to
the Assignment of all of the Issuer's right, title and interest in and to the Loan Agreement, except
for the Unassigned Rights. In the event a series of Bonds are converted to the Variable Interest
Rate or to the Fixed Interest Rate, such series of Bonds shall, in the case of a Conversion to the
Variable Interest Rate, or may, in the case of a conversion to the Fixed Interest Rate, be further
secured pursuant to a Letter of Credit or Substitute Letter of Credit pursuant to which the Trustee
is entitled to draw up to an amount sufficient to pay (a) the principal of, premium, if any, Sinking
Fund Installments, and the portion of the Redemption Price of such series of Bonds
corresponding to the Principal of such series of Bonds, (b) the portion of the Purchase Price of
such series of Bonds corresponding to the Principal of such series of Bonds and (c¢) (i) in the
event a series of Bonds 1is converted to the Variable Interest Rate, up to thirty-five (35) days'
interest on such series of Bonds during the Variable Interest Rate Period (computed on the
Maximum Interest Rate), calculated on the basis of a 365/366 day year, as applicable for the



actual number of days elapsed or the portion of the Purchase Price of such series of Bonds
corresponding to interest, and (ii) in the event a series of Bonds is converted to the Fixed Interest
Rate, up to two hundred ten (210) days' interest on such series of Bonds during the Fixed Interest
Rate Period (computed on the Fixed Interest Rate), calculated on the basis of a year comprised of
twelve (12) thirty (30) day months. THE BONDS SHALL NEVER CONSTITUTE A DEBT OF
THE STATE OF NEW YORK NOR THE CITY OF SYRACUSE, NEW YORK AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF SYRACUSE, NEW YORK
SHALL BE LIABLE THEREON, NOR SHALL THE BONDS BE PAYABLE OUT OF ANY
FUNDS OF THE ISSUER OTHER THAN THOSE PLEDGED THEREFOR.

(©) Prior to or simultaneously with the delivery by the Trustee of the Bonds there
shall be filed with the Trustee the following:

(1) Original executed counterparts of the Bond Documents;

(ii) a copy, dﬁly certified by the Secretary or the President/CEO of the Issuer,
of the Bond Resolution authorizing the execution and delivery of the Bond Documents to
which the Issuer is a party and the issuance, execution and delivery of the Bonds;

(ili)  a certificate of the Issuer, dated as of the Closing Date, regarding the
corporate existence of the Issuer; the due authorization, execution and delivery by the
Issuer of each of the Issuer Documents; the absence of material litigation involving the

- Issuer; the absence of defaults by the Issuer; and such other matters as the Trustee, the
Initial Holders or Bond Counsel may request;

(iv)  a certificate of the Hospital, dated as of the Closing Date, regarding the
valid corporate existence of the Hospital; the due authorization, execution and delivery
by the Hospital of the Hospital Documents; the absence of material litigation involving
the Hospital; and the absence of defaults by the Hospital; and such other matters as the
Issuer, the Trustee, the Initial Holders or Bond Counsel may request; .

(v) a certificate of the Trustee, dated as of the Closing Date, regarding the
organization and existence of the Trustee; the due authorization, execution and delivery
by the Trustee of this Indenture; the incumbency of officers of the Trustee authorized to
execute, acknowledge and deliver this Indenture, and all other instruments necessary or
proper in connection with the exercise by the Trustee of its duties under this Indenture;
and the due authentication by the Trustee of the Bonds;

(vi)  an opinion of counsel for the Issuer, dated as of the Closing Date, to the
effect that the Issuer is a duly organized and existing not-for-profit local development
corporation; and that each of the Bond Documents to which the Issuer is a party has been
duly authorized by the Issuer, is in full force and effect and is valid and binding upon the
Issuer in accordance with its terms; and that Issuer has complied with the provisions of
Article 8 of the Environmental Conservation Law of the State of New York and the
regulations of the Department of Environmental Conservation promulgated thereunder in
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connection with the Project and the issuance of the Bonds; and addressing such other
matters as the Trustee, the Initial Holders or Bond Counsel may request;

(vii) an opinion of counsel to the Trustee, dated as of the Closing Date, as to
the valid existence of the Trustee; the due authorization; execution and delivery by the
Trustee of this Indenture; and such other matters as the Issuer, the Initial Holders or Bond
Counsel may request;

(viii) an opinion of counsel to the Master Trustee, dated as of the Closing Date,
as to the valid existence of the Master Trustee; the due authorization; execution and
delivery by the Master Trustee of the Master Trust Indenture; and such other matters as
the Issuer, the Initial Holders or Bond Counsel may request;

(ix)  an opinion of counsel to the Hospital, dated as of the Closing Date, as to
the valid corporate existence of the Hospital, the status of the Hospital as an organization
described in Section 501(c)(3) of the Code, the due authorization, execution and delivery
by the Hospital of the Bond Documents to which the Hospital is a party, the absence of
material litigation involving the Hospital, and such other matters as the Issuer, the Initial
Holders, the Trustee or Bond Counsel may request;

(x) an opinion of Bond Counsel, dated as of the Closing Date, to the effect
that (A) the Issuer is duly authorized and entitled to issue the Bonds, (B) upon the
execution, authentication and delivery thereof, the Bonds will be duly and validly issued
and will constitute valid and binding special obligations of the Issuer, (C) under existing
law, the interest on the Bonds is excluded from gross income for Federal income tax
purposes except under certain conditions to be more fully expressed in such opinion, and
(D) under existing law, the interest on the Bonds is exempt from personal income taxes
imposed by the State of New York and any political subdivision thereof;

(xi)  an authorization to the Trustee, signed by an Authorized Representative of
the Issuer, to authenticate the Bonds;

(xii) an authorization to the Master Trustee, signed by an Authorized
Representative of the Hospital, to authenticate the Series 2016A Note, the Series 2016B
Note and the Series 2016C Note;

(xiii) a certificate of the Mayor of the City of Syracuse, as the chief elected
executive officer thereof, approving the nature and location of the Facility and the
issuance of the Bonds, in accordance with Section 147(f) of the Code; and

(ix)  such other documents as the Trustee, its counsel, the Initial Holders or

Bond Counsel may reasonably require including (without limitation) those set forth in the
Bond Purchase Agreements.
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Section 2.02. Issuance and Terms of the Bonds.

(a) The Bonds in the aggregate principal amount of up to $42,620,000 shall be
issuable in fully registered form without coupons.

(1) The Series 2016A Bonds shall be designated Syracuse Local
Development Corporation Tax-Exempt Multi-Modal Revenue Bonds (Crouse Health
Hospital, Inc. Project), Series 2016A, shall be issued in the aggregate principal amount of
$12,800,000 and shall be dated, shall mature, shall bear interest at such rate, shall bear
interest from such date, and shall be payable, as set forth in the forms attached hereto as
Exhibit A.

(iil) The Series 2016B Bonds shall be designated Syracuse Local
Development Corporation Tax-Exempt Multi-Modal Revenue Bonds (Crouse Health
Hospital, Inc. Project), Series 2016B, shall be issued in the aggregate principal amount of
$9,820,000 and shall be dated, shall mature, shall bear interest at such rate, shall bear
interest from such date, and shall be payable, as set forth in the forms attached hereto as
Exhibit A.

(ili) The Series 2016C Bonds shall be designated Syracuse Local
Development Corporation Tax-Exempt Multi-Modal Revenue Bonds (Crouse Health
Hospital, Inc. Project), Series 2016C, shall be issued in the aggregate principal amount of
$20,000,000 and shall be dated, shall mature, shall bear interest at such rate, shall bear
interest from such date, and shall be payable, as set forth in the forms attached hereto as
Exhibit A.

In the event of a conflict or a difference between the provisions of this Indenture and the
forms of the Bonds attached hereto as Exhibit A, the provisions of the Forms of the Bonds shall
control. The provisions of each respective form of Bonds shall remain in effect for so long as
such Bond remains Outstanding.

(b)  While a series of the Bonds bear interest at the LIBOR Interest Rate (the “LIBOR
Rate Bonds™), interest shall be payable on (i) the first Business Day of April, 2016 in an amount
equal to interest accrued from the Closing Date to (but not including) the next succeeding
Interest Payment Date and thereafter, interest only shall be payable on the principal amounts of
LIBOR Rate Bonds Outstanding monthly commencing with the first Business Day of each
month commencing on the first Business Day of April, 2016, and (ii) the outstanding principal
balance of the LIBOR Rate Bonds shall be payable in annual payments of principal on January 1
of each calendar year, commencing on January 1 of the calendar year occurring immediately
after completion of construction (as set forth in the Project Completion Certificate of the
Hospital required by Section 3.2(f) of the Loan Agreement) in accordance with the repayment
schedule set forth in such series of LIBOR Rate Bonds. Interest on the Bonds shall be payable
on each Interest Payment Date and shall be computed (i) for LIBOR Rate Bonds, on the basis of
a 360-day year for the actual number of days elapsed from and including the first day of each
LIBOR Interest Period until, but not including, the last day of such LIBOR Interest Period, (ii)
for a series of Bonds that bear interest at a Variable Interest Rate (the “Variable Rate Bonds™), on
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the basis of a 365/366-day year, as applicable, for the actual number of days elapsed and, (iii) for
a series of Bonds that bear interest at a Fixed Interest Rate (the “Fixed Rate Bonds™) on the basis
of a 360-day year composed of twelve (12) thirty (30) day months. Notwithstanding anything
herein to the contrary, the interest rate borne by the Bonds shall not exceed the maximum
permitted by, or enforceable under, applicable law.

The following provisions shall apply to LIBOR Rate Bonds and Fixed Rate Bonds:

(1) Increased Costs:; Capital Adequacy.

(A)  If the adoption, effectiveness or phase-in, after the date hereof, of
any applicable law, rule or regulation, or any change therein, or any change in the interpretation
or administration thereof by any Regulatory Body, central bank or comparable agency charged
with the interpretation or administration thereof, or compliance by a Bondholder with any
request or directive (whether or not having the force of law) of any such authority, central bank
or comparable agency (each, a “Regulatory Change”):

(1) shall subject such Bondholder to any imposition or other
charge with respect to any amounts due under this Indenture or any Bond (except for
changes in the rate of tax on the overall net income of such Bondholder); or

(2) shall impose, modify or deem applicable any reserve,
special deposit, deposit insurance or similar requirement (including, without limitation,
any such requirement imposed by the Board of Governors of the Federal Reserve
System) against assets of, deposits with or for the account of, or credit extended by, such
Bondholder or shall impose on such Bondholder any other condition affecting payments
under this Indenture or any Bond or such Bondholder's rights to receive such payment;

and the result of any of the foregoing is to increase the cost to a Bondholder of making or
maintaining the investment evidenced by any Bonds or to reduce the amount of any sum
received or receivable by such Bondholder under this Indenture or under any Bond by an amount
deemed by such Bondholder to be material, then, upon demand by such Bondholder and receipt
by the Trustee and the Hospital of a certificate from such Bondholder setting forth its calculation
of the amount owed, and, so long as there is no manifest error in the amount computed, the
Trustee and the Hospital, at the Hospital's sole expense, shall forthwith pay to such Bondholder
such additional amount or amounts as will compensate such Bondholder for such increased costs
or reduction in receipts.

(B) If any change in, or the introduction, adoption, effectiveness,
interpretation, reinterpretation or phase-in of, any law or regulation, directive, guideline, decision
or request (whether or not having the force of law) of any court, central bank, regulator or other
Regulatory Body affects or would affect the amount of capital required or expected to be
maintained by a Bondholder, or any Person controlling such Bondholder, and such Bondholder
determines (in its sole and absolute discretion) that the rate of return on its or such controlling
Person's capital as a consequence of such Bondholder's ownership of the Bonds is reduced to a
level below that which such Bondholder or such controlling Person could have achieved but for
the occurrence of any such circumstance, then, in any such case upon notice from time to time by
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such Bondholder to the Trustee and the Hospital, the Trustee and the Hospital, at the Hospital's
sole expense, shall immediately pay directly to such Bondholder additional amounts sufficient to
compensate such Bondholder or such controlling Person for such reduction in rate of return. A
statement of the relevant Bondholder as to any such additional amount or amounts (including
calculations thereof in reasonable detail) shall, in the absence of manifest error, be conclusive
and binding on the Trustee and the Hospital. In determining such amount, the relevant
Bondholder may use any method of averaging and attribution that it (in its sole and absolute
discretion) shall deem applicable.

(C) A certificate of a Bondholder claiming compensation under this
subsection (i) shall be conclusive in the absence of manifest error. Such certificate shall set forth
the nature of the occurrence giving rise to such compensation, the additional amount or amounts
to be paid to the relevant Bondholder hereunder and the method by which such amounts were
determined. In determining such amounts, the relevant Bondholder may use any reasonable
averaging and attribution methods.

(D)  No failure on the part of any Bondholder to demand compensation
on any one occasion shall constitute a waiver of its right to demand such compensation on any
other occasion and no failure on the part of any Bondholder to deliver any certificate in a timely
manner shall in any way reduce any obligation of the Issuer and the Hospital to any Bondholder
under this subsection (D). If a Bondholder has granted a participation in any Bond, the Issuer's
and the Hospital's obligations to such Bondholder under this subsection (D) will be computed as
if such participation had not taken place, with the relevant Bondholder to be responsible for
payments to the participants in accordance with the relevant participation agreements.

(E)  Notwithstanding the foregoing, the “Regulatory Changes” to which
paragraph (i)(A) above applies will not be deemed to include any change the result of which is
an Event of Taxability.

(11) Corporate Tax Rate Changes. If the maximum marginal statutory rate of
federal tax imposed upon income of corporations generally (whether or not any Bondholder is
actually taxed at said maximum marginal statutory rate) decreases for any period during which
the Bonds are outstanding, the factor of 80% used in calculating the interest rate on the Bonds
shall be increased, effective upon the effective date of such decrease, to equal the product of:

[Original Tax — Effective Factor]
[1 — Original Tax Rate]

[1 —New Tax Rate]

14



where (1) “Original Tax-Effective Factor” means 2.75%, the factor
stated in the Bonds, (2) “Original Tax Rate” means the maximum
marginal statutory rate of federal tax, expressed as a decimal,
which may be imposed upon income of corporations generally at
the date of original issuance of the Bonds, and (3) “New Tax Rate”
means a maximum marginal statutory rate of federal tax, expressed
as a decimal, which may be imposed upon income of corporations
generally which (a) is less than the Original Tax Rate and (b)
comes into effect after the date the LIBOR Interest Rate first
became effective.

(i)  Taxability of Interest.

(A) Reimbursement. The Issuer and the Hospital will promptly
reimburse each Bondholder subject to an Event of Taxability an amount which (after deduction
of all federal, state and local taxes required to be paid by such Bondholder in respect of the
receipt of such amount less any tax benefit resulting from the deductibility of such amount for
purposes of such taxes) is equal to all interest and penalties, if any, paid to the United States as a
consequence of the failure to include the interest on the Bonds in the federal gross income of
such Bondholder prior to notice of the determination. Upon notice of an Event of Taxability, the
LIBOR Interest Rate shall be a per annum rate of interest equal to LIBOR, as determined by the
Bondholder for each LIBOR Interest Rate Period, plus two and seventy-five one hundredths
percent (2.75%).

(B) No Damages. The payments provided for in this Section 2.02 are
in lieu of any damages which might otherwise be payable to the Bondholder by reason of the
taxability of interest on the Bonds, and the obligations of the Issuer and the Hospital under this
Section 2.02 shall survive the defeasance of this Indenture and the termination of the lien hereof
and the payment of the Bonds.

(iv)  Late Charges and Default Rate.

(A) If any payment of principal or interest on LIBOR Rate Bonds
bearing interest at the LIBOR Interest Rate is more than ten (10) days past due, the Issuer shall
pay or cause to be paid a late charge equal to five percent (5%) of the overdue amount.

(B)  Upon the occurrence of an Event of Default, as defined in Section
8.01 hereof or in connection with a default under any other Bond Document, the principal and
accrued interest on the Bonds may be declared to be forthwith due and payable, and interest shall
accrue at the Default Rate regardless if principal and accrued interest on the Bonds has been
accelerated.

(v) Conversion_from LIBOR Interest Rate. Prior to the end of a LIBOR
Interest Rate Period for a series of LIBOR Rate Bonds, notwithstanding anything to the contrary
in this Indenture, the Issuer shall, upon direction of the Hospital and the written consent of 100%
of the Owners of such series of LIBOR Rate Bonds, cause the rate of interest payable on all (but
not less than all) of such series of LIBOR Rate Bonds to be converted from the LIBOR Interest
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Rate to either the Variable Interest Rate or the Fixed Interest Rate at any time in accordance with
Sections 2.03 and 2.04, respectively, hereof. On or after the end of a LIBOR Interest Period for
a series of LIBOR Rate Bonds, notwithstanding anything to the contrary in this Indenture, the
Issuer shall, upon direction of the Hospital and without the written consent of the Owners of such
series of LIBOR Rate Bonds, cause the rate of interest payable on all (but not less than all) of
such series of LIBOR Rate Bonds to be converted from the LIBOR Interest Rate to either the
Variable Interest Rate or the Fixed Interest Rate at any time in accordance with Sections 2.03
and 2.04, respectively, hereof.

On the Conversion Date for a series of LIBOR Rate Bonds, the applicable series of
LIBOR Rate Bonds shall be converted to the Variable Interest Rate or the Fixed Interest Rate, as
the case may be, and, the Bondholders of such LIBOR Rate Bonds shall tender all such LIBOR
Rate Bonds to the Tender Agent for purchase at the Purchase Price thereof in the manner
provided in Section 2.06 of this Indenture.

(vi)  Mandatory Purchase. Notwithstanding anything to the contrary in this
Indenture, a series of the Bonds while bearing interest at the LIBOR Interest Rate shall be
subject to mandatory purchase (each a “Mandatory LIBOR Rate Bond Purchase Date™): (1) in
whole at the end of a LIBOR Interest Rate Period for a series of Bonds; (2) in whole on the day
following the date upon which a Bondholder shall notify the Issuer, the Hospital and the Trustee
that an Event of Default has occurred and is existing under the applicable Bond Purchase
Agreement or the applicable Continuing Covenant Agreement and directing that the Bonds be
purchased by the Hospital, as provided herein and in the applicable form of Bond attached as
Exhibit A hereto; or (3) on March 9, 2027.

(c) The Bonds shall be numbered from R-1 upward in consecutive numerical order.
Bonds issued upon any exchange or transfer hereunder shall be numbered in such manner as the
Registrar in its discretion shall determine.

(d) The principal of, premium, if any, Sinking Fund Installments, Redemption Price
of and interest and other amounts payable on the Bonds are payable in coin or currency of the
United States of America which, at the time of payment, is legal tender for the payment of public
and private debts. The principal, premium, if any, Sinking Fund Installments, Redemption Price
of the Bond, and the interest due upon the Bond at maturity, shall be paid upon presentation and
surrender hereof at the corporate trust office of the Trustee, as paying agent, presently located at
The Bank of New York Mellon, 101 Barclay Street, New York, New York 10286, Attn:
Corporate Trust Department, or at the duly designated office of any successor trustee under the
Indenture. Notwithstanding the foregoing, during the LIBOR Interest Rate Period and the Fixed
Rate Interest Rate Period, payments of principal, premium if any, Redemption Price and interest
and other amounts payable on the Bonds made prior to the final payment of the Bond, may be
made for the account of the Issuer by check or wire transfer delivered or mailed by the Trustee to
each Bondholder at the address designated by each Bondholder to the Trustee in writing without
presentation or surrender of the Bonds.

(e) Interest on the Bonds shall be payable to the Person appearing on the registration

books of the Registrar as the registered Owner thereof on the Record Date (1) by check mailed
on the Interest Payment Date to the registered Owner or (2) by wire transfer on the Interest
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Payment Date to any Owner of at least $250,000 in aggregate principal amount of Bonds upon
written notice and wiring instructions provided by the Owner to the Registrar not later than ten
(10) days prior to the Record Date for such interest payment; except that if and to the extent there
shall be a default in the payment of the interest due on any Interest Payment Date, the defaulted
interest shall be paid to the Owners in whose names the Bonds are registered at the close of
business on the fifth (5*) Business Day next preceding the date of payment of the defaulted
interest. Interest payments made by check or draft shall be mailed to each Owner at his address
as it appears on the registration books of the Registrar on the applicable Record Date or at such
other address as he may have filed with the Registrar for that purpose. Wire transfer payments of
interest shall be made at such wire transfer address as the Owner shall specify in his notice
requesting payment by wire transfer.

(f) Each Bond shall bear interest from the date indicated thereon, if authenticated
prior to the first Interest Payment Date. If authenticated on or after the first Interest Payment
Date, in exchange for or upon the registration or transfer of Bonds, such Bond shall bear interest
from and including the Interest Payment Date next preceding the date of authentication thereof,
unless the date of such authentication shall be an Interest Payment Date to which interest thereon
has been paid in full or duly provided for, in which case, such Bond shall bear interest from and
including such Interest Payment Date.

(2) The Bonds are issuable in the form of fully registered bonds in the minimum
denomination of $100,000 or in the denomination of $100,000 plus any integral multiple of
$5,000 in excess thereof; provided, however, upon the occurrence of a Fixed Interest Rate
Conversion, the Bonds may be issued in minimum denominations of $5,000 or any integral
multiple of $5,000 in excess thereof, and provided further, during the Construction Period, draws
against the Series 2016C Bonds may be for any amounts shown on the requisition executed by
the Hospital and approved by the Series 2016C Purchaser in the form attached hereto as Exhibit
B.

(h) Notwithstanding anything to the contrary contained in this Indenture, the payment
of principal of, premium, if any, Sinking Fund Installments, Redemption Price of and interest on
Pledged Bonds shall be made pursuant to the terms of the applicable Reimbursement Agreement
and not pursuant to the terms of this Indenture. ‘

Section 2.03. Conversion to Variable Interest Rate.

(@) Prior to the end of the LIBOR Interest Rate Period or Fixed Interest Rate Period
of a series of Bonds, the Issuer shall, upon direction of the Hospital and the written consent of
100% of the Owners of such series of Bonds, cause the rate of interest payable on all (but not
less than all) of the LIBOR Rate Bonds or Fixed Rate Bonds to be converted from the LIBOR
Interest Rate or the Fixed Rate to the Variable Interest Rate at any time in accordance with this
Section 2.03. At the end of a LIBOR Interest Rate Period of a series of Bonds, notwithstanding
anything to the contrary in this Indenture, the Issuer shall, upon direction of the Hospital and
without the written consent of the Owners of the applicable series of Bonds, cause the rate of
interest payable on all (but not less than all) of the LIBOR Rate Bonds to be converted from the
LIBOR Interest Rate to the Variable Interest Rate at any time in accordance with Sections 2.03
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and 2.04, respectively, hereof. In order to direct the Issuer to so exercise its option, the Hospital
shall deliver a Tender Notice at least forty-five (45) days prior to the Variable Interest Rate
Conversion Date to the Notice Parties directing the Issuer to exercise its option for such Variable
Interest Rate Conversion. The notice shall specify (1) the effective date upon which the Variable
Interest Rate Conversion is to occur, which, unless otherwise agreed to by the applicable Owner,
shall be the last day of a LIBOR Interest Period or the Fixed Interest Rate Period not less than
thirty-five (35) days nor more than sixty (60) days following the receipt of the Conversion notice
by the Notice Parties, (2) the date on which a Remarketing Agent is to establish the Variable -
Interest Rate, which date shall be not less than two (2) Business Days, nor more than fifteen (15)
Business Days, prior to the Variable Interest Rate Conversion Date, and (3) the rating, if any,
expected to be assigned to the Bonds based on the credit of the Hospital or, if applicable, a LOC
Bank issuing a Letter of Credit to be in effect on the Variable Interest Rate Conversion Date.
The notice shall be accompanied by the opinion of Bond Counsel required by this Section 2.03.
Upon the date stated in the notice for the determination of the Variable Interest Rate, a
Remarketing Agent shall determine the Variable Interest Rate as the lowest rate of interest that
would, in its best professional judgment, based on prevailing market conditions and the yields at
which comparable securities are then being sold, be necessary to sell the Bonds in the secondary
market at par, plus accrued interest. Notwithstanding the preceding, the Variable Interest Rate
shall not be established if:

(1) on or before the Variable Interest Rate Conversion Date, there shall not
have been supplied to the Notice Parties an opinion of Bond Counsel to the effect that (1)
the conversion to the Variable Interest Rate in accordance with the provisions of this
Indenture is authorized or permitted by this Indenture, (2) the conversion of the interest
rate on the applicable series of Bonds to the Variable Interest Rate will not adversely
affect the validity of such series of Bonds or (3) that the Conversion of the interest rate in
effect on the series of Bonds to the Variable Interest Rate on the Variable Interest Rate
Conversion Date will not adversely affect the exclusion from gross income of interest
payable on such series of Bonds; or

(ii) on or prior to 3:00 P.M., New York City time on the Variable Interest Rate
Conversion Date for a series of Bonds, the Tender Agent does not receive the entire
Purchase Price of the applicable series of Bonds tendered or deemed tendered for
purchase, equal to at least the principal amount thereof together with accrued interest to
the Variable Interest Rate Conversion Date, from the Remarketing Agent; or

(i)  on or before the Variable Interest Rate Conversion Date, there is not
delivered to the Trustee (A) a Letter of Credit (1) in an amount sufficient to pay the
principal amount of the applicable series of Bonds, premium, if any, due thereon at the
time of redemption, together with thirty-five (35) days' interest per annum (computed on
the Maximum Rate), calculated on a 365/366-day year and (2) that provides for timely
reinstatement of the amount of a Letter of Credit to the amount referred to in clause (1) of
this subparagraph (A), and (B) the documents, agreements and certificates identified in
clauses (i) — (v) of Section 2.11(b) hereof.
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(b) During each respective Variable Interest Rate Period for a series of Bonds, such
series of the Bonds shall bear interest during each Adjustment Period after the first Adjustment
Period at the respective Variable Interest Rate for such period. The Variable Interest Rate shall
be that interest rate which at the time so determined on the Determination Date, in the best
professional judgment of the Remarketing Agent, is the lowest rate of interest which, if borne by
the series of Bonds for the next Adjustment Period, would permit a Remarketing Agent to sell
such series of Bonds in the secondary market at par, plus accrued interest. A Remarketing Agent
shall determine the respective Variable Interest Rate on the Determination Date in accordance
with this Section 2.03 and certify the result to the Trustee and a LOC Bank by telephone, e-mail
or facsimile transmission, such notice to then be confirmed by written notice to the Trustee, a
LOC Bank and all other Notice Parties. The respective Variable Interest Rate so determined
shall remain in effect until the following Adjustment Date during the Variable Interest Rate
Period.

©) In determining the Variable Interest Rate pursuant to this Section 2.03, a
Remarketing Agent shall take into account to the extent applicable (1) market interest rates for
comparable securities held by tax-exempt open-end municipal bond funds or other institutional
or private investors with substantial portfolios (a) with interest rate adjustment periods and
demand purchase options substantially identical to the applicable series of Bonds, (b) bearing
interest at a variable rate intended to maintain par value, and (c) rated by a national credit rating
agency in the same category as the applicable series of Bonds, if the Bonds are at such time rated
by a national credit rating agency; (2) other financial market rates and indices which may have a
bearing on the Variable Interest Rate (including but not limited to rates borne by commercial
paper, HUD project notes, Treasury Bills, commercial bank prime rates, certificate of deposit
rates, federal funds rates, the London Interbank Offered Rate, indices maintained by The Bond
Buyer, and other publicly available tax-exempt interest rate indices); (3) general financial and
credit market conditions (including current forward supply); (4) factors particular to the Project
or the credit rating and financial condition of the Hospital and a LOC Bank; and (5) applicable
tender provisions which, in the best professional judgment of the Remarketing Agent, may have
a bearing on the Variable Interest Rate for the applicable series of Bonds during the next
Adjustment Period.

(d) - The determination by a Remarketing Agent in accordance with this Section 2.03
of the Variable Interest Rate to be borne by a series of Bonds shall be conclusive and binding on
the respective Holders of such series of Bonds and the other Notice Parties. Failure to give any
notice required hereunder, or any defect therein, shall not affect the interest rate borne by such
series of Bonds or the rights of the Bondholders pursuant to Section 2.06 hereof.

(e) If for any reason the position of Remarketing Agent is vacant or a Remarketing
Agent fails to act, or the Variable Interest Rate so determined is held invalid or unenforceable by
a court of law with competent jurisdiction and the Trustee receives written notice thereof, the
Variable Interest Rate shall be determined by the Trustee and shall be equal to the most recent
index (as published in The Wall Street Journal, or, if not so published, or ceasing to be so
published, in the Federal Register) of seven-day yield evaluations at par of issuers of securities,
the interest on which is exempt from federal income taxation of comparable rating to the rating
on such series of Bonds published by any nationally recognized municipal securities evaluation
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service selected by the Trustee, or if there shall be no such available index, the Variable Interest
Rate shall be determined by the Trustee and shall be equal to one hundred percent (100%) of the
yield applicable to 13-week United States Treasury Bills determined by the Trustee on the basis
of the average per annum-discount rate at which such 13-week Treasury Bills shall have been
sold (1) at the most recent Treasury auction conducted during the immediately preceding
Adjustment Period, or (2) if no such auction shall have been conducted during the immediately
preceding Adjustment Period, at the most recent Treasury auction conducted prior to such
preceding Adjustment Period. The determination by the Trustee in accordance with this Section
2.03(e) of the Variable Interest Rate to be borne by such series of Bonds shall be conclusive and
binding on the Holders of such series of Bonds and the other Notice Parties. Failure to give any
notice required hereunder, or any defect therein, shall not affect the interest rate borne by such
series of Bonds or the rights of the Bondholders pursuant to Section 2.06 hereof.

() If for any reason the Trustee fails to determine the Variable Interest Rate for any
Adjustment Period as provided in paragraph (e) above, the Variable Interest Rate for such
Adjustment Period shall be equal to the Variable Interest Rate for the immediately preceding
Adjustment Period. Except in the case of Pledged Bonds, in no event shall the Variable Interest
Rate (notwithstanding any other provision of this Section 2.03) exceed ten percent (10%) per
annum or the maximum rate permitted by law, whichever is lower.

(2) The Trustee shall give notice by first-class mail, postage prepaid, facsimile, e-
mail or any other customary communication device deemed appropriate by the Trustee to the
Notice Parties and the registered Holders of an applicable series of Bonds not less than thirty
(30) days prior to the proposed Variable Interest Rate Conversion Date with respect to the
Variable Interest Rate Conversion, which notice shall state:

(1) the proposed Variable Interest Rate Conversion Date;

(i)  that the interest rate on such series of Bonds will be converted to the
Variable Interest Rate;

(iii)  the date the Variable Interest Rate will be determined,;

(iv)  that all Bonds of such series then outstanding will be subject to a
mandatory purchase on the Variable Interest Rate Conversion Date and that no Holder
has the right to waive such mandatory purchase or retain such series of Bonds;

(V) that all Bonds of an applicable series not tendered for purchase by the
Tender Agent prior to the Variable Interest Rate Conversion Date will be deemed
tendered to the Tender Agent on the Variable Interest Rate Conversion Date at the
Purchase Price, that such series of Bonds should be delivered to the corporate trust office
of the Tender Agent by 11:30 A.M., New York City time, on the Variable Interest Rate
Conversion Date, and that said Holders of such series of Bonds deemed tendered shall
not be entitled to any payment (including any interest to accrue subsequent to the
Variable Interest Rate Conversion Date) other than the Purchase Price for such
untendered Bonds.

20



(h) In the event any of the conditions specified in Sections 2.03(a)(i), (ii) or (iii)
above shall not occur by 4:30 P.M., New York City time, and the Trustee is so notified, on the
proposed Variable Interest Rate Conversion Date specified in the notice given pursuant to
Section 2.03(g) of this Indenture, the Variable Interest Rate Conversion shall be deemed not to
have occurred. The Trustee shall promptly notify all Holders of such series of Bonds that the
Conversion of the interest rate on such series of Bonds to the Variable Interest Rate did not occur
and that such series of Bonds shall continue to bear interest at the existing interest rate mode.

(1) On the Variable Interest Rate Conversion Date such series of Bonds shall be
converted to the Variable Interest Rate and pursuant to Section 2.06(b) hereof, shall be
mandatorily tendered for purchase by the respective Holders thereof to the Tender Agent for
purchase at the Purchase Price on the Variable Interest Rate Conversion Date pursuant to Section
2.06(b) hereof.
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Section 2.04. Conversion to Fixed Interest Rate.

(a) Prior to the end of a LIBOR Interest Rate Period or a Variable Rate Period, the
Issuer shall, upon direction of the Hospital and the written consent of 100% of the Owners of the
LIBOR Rate Bonds, cause the rate of interest payable on all (but not less than all) of the LIBOR
Rate Bonds to be converted from the LIBOR Interest Rate to the Fixed Interest Rate at any time
in accordance with this Section 2.04. At the end of a LIBOR Interest Rate Period or a Variable
Interest Rate Period, notwithstanding anything to the contrary in this Indenture, the Issuer shall,
upon direction of the Hospital and without the written consent of the Owners of the LIBOR Rate
Bonds, cause the rate of interest payable on all (but not less than all) of the LIBOR Rate Bonds
to be converted from the LIBOR Interest Rate or Variable Interest Rate to the Fixed Interest Rate
at any time in accordance this Section 2.04. In order to direct the Issuer to so exercise its option,
the Hospital shall deliver a Tender Notice at least forty-five (45) days prior to the Fixed Interest
Rate Conversion Date to the Notice Parties directing the Issuer to exercise its option for such
Fixed Interest Rate Conversion. The notice shall specify (1) the effective date upon which the
Fixed Interest Rate Conversion is to occur (the “Fixed Interest Rate Conversion Date”), which
shall be (1) in the event that a series of Bonds are being converted from the LIBOR Interest Rate,
unless otherwise agreed to by the applicable Owner, the last day of a LIBOR Interest Period not
less than thirty-five (35) days nor more than sixty (60) days following the receipt of the
Conversion notice by the Notice Parties, or (ii) in the event a series of Bonds are being converted
from the Variable Interest Rate, an Adjustment Date not less than forty-five (45) days nor more
than sixty (60) days following the receipt of the conversion notice by such Notice Parties, (2) the
date on which a Remarketing Agent is to establish the Fixed Interest Rate, which date shall be
not less than two (2) Business Days, nor more than fifteen (15) Business Days, prior to the Fixed
Interest Rate Conversion Date, and (3) the rating, if any, expected to be assigned to such series of
Bonds based on the credit of the Hospital or a LOC Bank issuing a Letter of Credit or a
Substitute Letter of Credit, if any, to be in effect on the Fixed Rate Conversion Date. The notice
shall be accompanied by the opinion of Bond Counsel required by this Section 2.04. Upon the
date stated in the notice for the determination of the Fixed Interest Rate, a Remarketing Agent
shall determine the Fixed Interest Rate as the lowest rate of interest that would, in its best
professional judgment, based on prevailing market conditions and the yields at which
comparable securities are then being sold, be necessary to sell such series of Bonds in the
secondary market at par, plus accrued interest. Notwithstanding the preceding, the Fixed Interest
Rate shall not be established if:

(1) on or before the Fixed Interest Rate Conversion Date, there shall not have
been supplied to the Notice Parties an opinion of Bond Counsel to the effect that (1) the
conversion to the Fixed Interest Rate in accordance with the provisions of this Indenture
is authorized or permitted by this Indenture, (2) the conversion of the interest rate on such
series of Bonds to the Fixed Interest Rate will not adversely affect the validity of such
series of Bonds or (3) that the Conversion of the interest rate in effect on such series of
Bonds from the LIBOR Interest Rate or the Variable Interest Rate on the Fixed Interest
Rate Conversion Date will not adversely affect the exclusion from gross income of
interest payable on such series of Bonds; or
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(ii) on or prior to 3:00 P.M., New York City time, on the Fixed Interest Rate
Conversion Date, the Tender Agent does not receive the entire Purchase Price of such
series of Bonds tendered or deemed tendered for purchase, equal to at least the principal
amount thereof together with accrued interest to the Fixed Interest Rate Conversion Date,
from the Remarketing Agent; or

(iii)  on or before the Fixed Interest Rate Conversion Date if such series of
" Bonds are to be secured by a Letter of Credit or Substitute Letter of Credit, there is not
delivered to the Trustee (A) a Letter of Credit or a Substitute Letter of Credit (1) in an
amount sufficient to pay the principal amount of such series of Bonds, premium, if any,
due thereon at the time of redemption, together with two hundred ten (210) days' interest
per annum (computed on the Fixed Interest Rate) calculated on a 360-day year composed
of twelve (12) thirty (30) day months), and (2) that provides for timely reinstatement of
the amount of a Letter of Credit or Substitute Letter of Credit, as the case may be, to the
amount referred to in clause (1) of this subparagraph (A), and (B) the documents,
agreements and certificates identified in clauses (i) — (v) of Section 2.11(b) hereof.

(b) In determining the Fixed Interest Rate, a Remarketing Agent shall take into
account to the extent applicable with respect to such series of Bonds (1) market interest rates for
comparable securities which are held by institutional and private investors with substantial
portfolios (a) with a term equal to the period to the final Maturity Date of such series of Bonds,
(b) the interest on which is excluded from gross income for federal income tax purposes, (¢)
rated by a national credit rating agency in the same category as the applicable series of Bonds, if
the Bonds are at such time rated by a national credit rating agency, and (d) with redemption
provisions similar to those of the Bonds; (2) other financial market rates and indices which have
a bearing on the Fixed Interest Rate (including but not limited to rates borne by tax-exempt
housing bonds, tax-exempt pollution control revenue bonds, tax-exempt public power bonds,
other tax-exempt revenue bonds, tax-exempt general obligation bonds, Treasury obligations,
commercial bank prime rates, certificate of deposit rates, federal funds rates, indices maintained
by The Bond Buyer and other publicly available taxable interest rate indices); (3) general,
financial and credit market conditions (including current forward supply); and (4) factors
particular to the Project or the credit rating of the Hospital and a LOC Bank, if any, which, in the
best professional judgment of the Remarketing Agent, may have a bearing on the Fixed Interest
Rate on such series of Bonds.

(c) The determination by a Remarketing Agent in accordance with this Section 2.04
of the Fixed Interest Rate to be borne by a series of Bonds shall be conclusive and binding on the
Holders of such series of Bonds and the other Notice Parties.

(d) On the Fixed Interest Rate Conversion Date the applicable series of Bonds shall
be converted to the Fixed Interest Rate and pursuant to Section 2.06(b) hereof, shall be
mandatorily tendered for purchase by the respective Holders thereof to the Tender Agent for
purchase at the Purchase Price on the Fixed Interest Rate Conversion Date pursuant to Section
2.06(b) hereof.
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(e) The Trustee shall give notice by first-class mail, postage prepaid, facsimile, e-
mail or any other customary communication device deemed appropriate by the Trustee to the
Notice Parties and the registered Holders of Bonds not less than thirty (30) days prior to the
proposed Fixed Interest Rate Conversion Date with respect to the Fixed Interest Rate
Conversion, which notice shall state:

(1) the proposed Fixed Interest Rate Conversion Date;

(i)  that the interest rate on such series of Bonds will be converted to the Fixed
Interest Rate;

(iii)  the date the Fixed Interest Rate will be determined;

(iv)  that all Bonds of ,such series then outstanding will be subject to a
mandatory purchase on the Fixed Interest Rate Conversion Date and that no Holder has
the right to waive such mandatory purchase or retain such series of Bonds; and

(v) that all Bonds of an applicable series not tendered for purchase by the
Tender Agent prior to the Fixed Interest Rate Conversion Date will be deemed tendered
to the Tender Agent on the Fixed Interest Rate Conversion Date at the Purchase Price,
that such series of Bonds should be delivered to the corporate trust office of the Tender
Agent by 11:30 A.M., New York City time, on the Fixed Interest Rate Conversion Date,
and that said Holders of such series of Bonds deemed tendered shall not be entitled to any
payment (including any interest to accrue subsequent to the Fixed Interest Rate
Conversion Date) other than the Purchase Price for such untendered Bonds.

€3} In the event any of the conditions specified in Sections 2.04(a)(1), (i1) or (iii)
above shall not occur by 4:30 P.M., New York City time, and the Trustee is so notified, on the
proposed Fixed Interest Rate Conversion Date specified in the notice given pursuant to Section
2.04(e) of this Indenture, the Fixed Interest Rate Conversion shall be deemed not to have
occurred. The Trustee shall promptly notify all Holders of the applicable series of Bonds that the
Conversion of the interest rate on such series of Bonds to the Fixed Interest Rate did not occur
and that such series of Bonds shall continue to bear interest at the Variable Interest Rate or the
LIBOR Interest Rate, as the case may be. In the event that the Fixed Interest Rate Conversion is
deemed not to have occurred, and the applicable series of Bonds bore interest at the LIBOR
Interest Rate immediately prior to the failed Fixed Interest Rate Conversion, such series of
Bonds shall bear interest at the LIBOR Interest Rate. In the event that the Fixed Interest Rate
Conversion is deemed not to have occurred, and the applicable series of Bonds bore interest at
the Variable Interest Rate immediately prior to the failed Fixed Interest Rate Conversion, a
Remarketing Agent shall remarket such series of Bonds and shall determine the Variable Interest

Rate on such series of Bonds on the next Determination Date pursuant to the terms of Section
2.03(b) hereof. ‘
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Section 2.05. Redemption of Bonds.

(a) General Optional Redemption for LIBOR Rate Bonds and Variable Rate Bonds.
On or prior to the Fixed Interest Rate Conversion Date for a series of Bonds, upon thirty (30)
days' notice by the Hospital to the Trustee and the Bondholders of its intention to prepay Loan
Payments due under the Loan Agreement pursuant to Section 4.6 thereof, together with the date
and the amount of principal to be redeemed, Outstanding LIBOR Rate Bonds and Variable Rate
Bonds shall be subject to redemption prior to maturity as a whole at any time or in part on any
Interest Payment Date (but if in part in the minimum principal amount of $100,000 plus integral
multiples of $5,000 in excess thereof) at a Redemption Price of one hundred percent (100%) of
the principal amount thereof, plus accrued interest to the Redemption Date. While a series of
Bonds bear interest at the LIBOR Interest Rate, upon any redemption of all or any portion of the
principal of such series of Bonds (including, for the purposes of this paragraph, any purchase of
the Bond from the Bondholder) on any day that is not the last day of the relevant LIBOR Interest
Period (regardless of the source of such redemption and whether voluntary, by acceleration or
otherwise), the Hospital shall pay an amount (a “LIBOR Breakage Fee), as calculated by the
Bondholder, equal to the amount of any losses, expenses and liabilities (including, without
limitation, any loss of margin and anticipated profits) that the Bondholder may sustain as a result
of such redemption. The Hospital understands, agrees and acknowledges that (i) the Bondholder
does not have any obligation to purchase, sell and/or match funds in connection with the use of
LIBOR as a basis for calculating the rate of interest on a series of Bonds that bear interest at the
LIBOR Interest Rate; (i1)) LIBOR may be used merely as a reference in determining such rate;
and (iii) the Hospital has accepted LIBOR as a reasonable and fair basis for calculating the
LIBOR Breakage Fee and other funding losses incurred by the Bondholder of an applicable
series of Bonds. The Hospital further agrees to pay the LIBOR Breakage Fee and other funding
losses, if any, whether or not the Bondholder elects to purchase, sell and/or match funds. The
determination by the Bondholder of the LIBOR Breakage Fee, in the absence of manifest error,
shall be conclusive and binding.

(b) General Optional Redemption for Fixed Rate Bonds. The Series 2016A Bonds
and Series 2016B Bonds shall be subject to optional redemption in accordance with the terms
and conditions set forth in the respective forms of such Bonds set forth in Exhibit A hereto.
With respect to the Series 2016C Bonds, if the period of time between the Fixed Interest Rate
Conversion Date and the Maturity Date of a series of Fixed Rate Bonds is five (5) years or less,
Bonds of such series bearing interest at the Fixed Interest Rate will not be subject to optional
redemption except as otherwise set forth in such Bonds. If the period of time between the Fixed
Interest Rate Conversion Date and the Maturity Date of such series of Bonds is more than five
(5) years, Bonds bearing interest at the Fixed Interest Rate will be subject to redemption upon the
direction of the Hospital in whole at any time, and in part on any Interest Payment Date, on or
after the first Business Day after the expiration of 2 years after the Fixed Interest Rate
Conversion Date at a redemption price established by a Remarketing Agent to take into account
prevailing market conditions, plus interest accrued to the Redemption Date, if any, except as
otherwise set forth in such Bonds.

Upon notice of a Fixed Interest Rate Conversion, the Issuer may provide to the Trustee a
certification of a Remarketing Agent that the foregoing schedule is not consistent with prevailing
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market conditions, and the foregoing redemption periods may be revised, effective as of the
Fixed Interest Rate Conversion Date, as determined by a Remarketing Agent in its judgment,
with the consent of the Hospital, taking into account the then prevailing market conditions, as
stipulated in such certification, provided that the Hospital has caused to be delivered to the
Trustee an opinion of Bond Counsel to the effect that such change is permitted under this
Indenture and does not adversely affect the exclusion from gross income for federal income tax
purposes of interest on such series of Bonds.

(c) Extraordinary Redemption. The Bonds are subject to redemption prior to
maturity, at the direction of the Hospital, as a whole on any date, upon written notice or waiver
of notice as provided in this Indenture, at one hundred percent (100%) of the unpaid principal
amount thereof, premium, if any, plus accrued interest to the Redemption Date, if one or more of
the following events shall have occurred:

(1) The Improvements, or any addition to the Facility financed with the
proceeds of Additional Bonds issued pursuant hereto, shall have been damaged or
destroyed to such extent that, as evidenced by a certificate of an Independent Engineer
filed, at the direction of the Hospital, with the Issuer, a LOC Bank, if any, all Owners and
the Trustee (A) the Improvements or any such addition to the Facility cannot be
reasonably restored within a period of twelve (12) months from the date of such damage
or destruction to the condition thereof immediately preceding such damage or
destruction, (B) the Hospital is thereby prevented or likely to be prevented from carrying
on its normal operation of the Facility for a period of twelve (12) months from the date of
such damage or destruction, or (C) the restoration cost of the Improvements or any such
addition to the Facility would exceed the total amount of all insurance proceeds,
including any deductible amount, in respect of such damage or destruction; or

(il)  Title to, or the temporary use of, all or substantially all of the
Improvements, or any addition to the Facility financed with the proceeds of Additional
Bonds issued pursuant hereto, shall have been taken or condemned by a competent
authority which taking or condemnation results, or is likely to result, in the Hospital
being thereby prevented or likely to be prevented from carrying on its normal operation
of the Facility for a period of twelve (12) months from the date of such taking or
condemnation, as evidenced by a certificate of an Independent Engineer filed with the
Issuer, a LOC Bank, if any, the Owners and the Trustee; or

(iii)  As a result of changes in the Constitution of the United States of America
or of the State or of legislative or executive action of the State or any political subdivision
thereof or of the United States of America or by final decree or judgment of any court
after the contest thereof by the Hospital, the Loan Agreement becomes void or
unenforceable or impossible of performance in accordance with the intent and purpose of
the parties as expressed therein or unreasonable burdens or excessive liabilities are
imposed upon the Hospital by reason of the operation of the Facility.

If the Bonds are to be redeemed in whole as a result of the occurrence of any of the
events described clauses (i), (ii) and (iii) above, the Hospital shall deliver to the Issuer, a LOC
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Bank, if any, the Owners and the Trustee a certificate of an Authorized Representative of the
Hospital stating that, as a result of the occurrence of the event giving rise to such redemption, the
Hospital has discontinued, or at the earliest practicable date will discontinue, its operation of the
Improvements, or any addition to the Facility financed with the proceeds of Additional Bonds
issued pursuant hereto, for its intended purposes.

(d) Mandatory Redemption from Excess Proceeds. The Bonds shall be redeemed on
any date in whole or in part prior to maturity (if in part in inverse order of maturity and within a
maturity by lot) in the event and to the extent (i) excess title insurance or property insurance
proceeds or condemnation awards shall remain after the application thereof pursuant to the Loan
Agreement and this Indenture, or (ii) excess proceeds shall remain after the release or
substitution of the Improvements, or any addition to the Facility financed with the proceeds of
Additional Bonds issued pursuant hereto, in accordance with the terms of the Loan Agreement,
in each case at the Redemption Price equal to one hundred percent (100%) of the principal
amount of the Bonds to be redeemed, together with interest accrued thereon to the Redemption
Date.

(e) Mandatory Sinking Fund Installment Redemption. While a series of Bonds bear
interest at the Variable Interest Rate or the Fixed Interest Rate and subject to the provisions of

Section 5.07 hereof, such series of Bonds shall be subject to mandatory redemption by the Issuer
prior to maturity, in part by lot, at a Redemption Price equal to the principal amount thereof,
together with accrued interest to the Redemption Date, from mandatory Sinking Fund
Installments as set forth in the Bonds or to be established pursuant to any Supplemental
Indenture executed and delivered in accordance herewith.

(f) Mandatory Taxability Redemption. -During the Variable Interest Rate Period or
the Fixed Interest Rate Period, upon the receipt by the Trustee of written notice of the occurrence
of an Event of Taxability, the Trustee shall have ten (10) Business Days to distribute notice to
Holders of the applicable series of Bonds that the applicable series of Bonds shall be redeemed
prior to maturity on any date not later than thirty (30) days following receipt of such notice by
the Trustee of an Event of Taxability, at a Redemption Price equal to one hundred percent
(100%) of the principal amount thereof, together with any premium set forth in the Bonds for
optional redemption and accrued interest to the Redemption Date. The applicable series of Bonds
shall be redeemed in whole unless the Trustee has received an opinion of Bond Counsel to the
effect that the redemption of a portion of the applicable series of Bonds Outstanding would have
the result that interest payable on the applicable series of Bonds remaining Outstanding after
such redemption would not be includable in gross income of any Holder of a Bond. In such
event, the applicable series of Bonds shall be redeemed in such amount as is deemed necessary
in the written opinion of Bond Counsel to accomplish that result.

‘ (2) Mandatory Redemption on Act of Bankruptcy of a LOC Bank. If the Trustee
shall receive written notice of the occurrence of an Act of Bankruptcy of a LOC Bank, the
Trustee shall promptly give written notice thereof to a LOC Bank, the Issuer and the Hospital.
The notice shall specify a proposed Redemption Date for the applicable series of Bonds and the
date by which the Trustee must receive a Substitute Letter of Credit and the requirements for
delivery of a Substitute Letter of Credit set forth in Section 2.11 hereof which must be met. The
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delivery date within which the Trustee must receive a Substitute Letter of Credit shall be not
more than (60) days, and the Redemption Date so specified shall be not more than (90) days,
following the date of the Trustee's initial notice. Such series of Bonds shall be subject to
redemption prior to maturity on the Redemption Date so specified by the Trustee at a
Redemption Price equal to one hundred percent (100%) of the principal amount thereof, together
with any premium set forth in the Bonds for optional redemption and interest accrued thereon to
the Redemption Date, unless the Hospital delivers a Substitute Letter of Credit and meets such
requirements on or prior to the date of delivery specified by the Trustee in its initial notice, and
upon such proposed delivery date the Trustee shall give notice of redemption in accordance with
Section 6.03 hereof. In the event the Hospital delivers a Substitute Letter of Credit, and
complies with such requirements, the Trustee will so notify the Hospital, the Issuer and a LOC
Bank and such series of Bonds will not be subject to redemption due to such an occurrence.

(h) Mandatory Redemption upon Expiration of Letter of Credit. During the Variable
Interest Rate Period or the Fixed Interest Rate Period (if a series of Bonds are secured by a Letter
of Credit or Substitute Letter of Credit), such series of Bonds shall be redeemed in whole only on
the Interest Payment Date immediately preceding the expiration or stated termination of the then
existing Letter of Credit, if any, unless the Hospital has delivered to the Trustee at least ten (10)
days prior to such Interest Payment Date (1) a Substitute Letter of Credit in conformity with the
provisions of Section 2.11 hereof, or (2) an extension of the then existing Letter of Credit, if any,
for a period of at least one year.

(1) Purchase of Bonds in Lieu of Redemption. If a series of Bonds are called for
redemption in whole or in part pursuant to the terms of such series of Bonds or this Indenture,
the Bonds called for redemption may be purchased in lieu of redemption in accordance with this
Section 2.05(i). Purchase in lieu of redemption shall be available for all of the Bonds called for
redemption or for such lesser portion of such Bonds as constitute authorized denominations. The
Hospital may direct the Trustee to purchase all or such lesser portion of the Bonds so called for
redemption. Any such direction to the Trustee must:

(1) be in writing;

(ii) state either that all of the Bonds of such series called for redemption are to
be purchased or, if less than all of the Bonds called for redemption are to be
purchased, identify those Bonds to be purchased in authorized denominations; and

(iii)  be received by the Trustee no later than 12:00 noon, New York City time,
one (1) Business Day prior to the Redemption Date.

If so directed, the Trustee shall purchase such Bonds on the date which otherwise would
be the Redemption Date of the Bonds. Any of the Bonds called for redemption that are not
purchased in lieu of redemption shall be redeemed as otherwise required by this Indenture on the
Redemption Date. On or prior to the scheduled Redemption Date, any direction given to the
Trustee pursuant to this Section 2.05(1) may be withdrawn by notice to the Trustee. The
purchase shall be made for the account of the Hospital or its designee. The purchase price of the
Bonds shall be equal to the OQutstanding principal of, accrued and unpaid interest on, and the
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redemption premium, if any, which would have been payable on such Bonds on the applicable
Redemption Date for such redemption. To pay the purchase price of such Bonds, the Trustee
shall use such moneys (including, to the extent applicable, moneys on deposit in the various
funds and accounts established under this Indenture except the Rebate Fund) that the Trustee
would have used to pay the Outstanding principal of, accrued and unpaid interest on, and the
redemption premium, if any, that would have been payable on the Bonds on the Redemption
Date. The Trustee shall not purchase the Bonds of such series pursuant to this Section 2.05(i) if,
by no later than the Redemption Date, sufficient moneys have not been deposited with the
Trustee, or such moneys are deposited, but are not available. No notice of the purchase in lieu of
redemption shall be required to be given to the Holders (other than the notice of redemption
otherwise required under this Indenture).

) Reserved.

(k) The provisions of this Section 2.05 regarding redemption of the Bonds bearing
interest at the Variable Interest Rate or the Fixed Interest Rate are subject in all respects to the
provisions of Section 5.06(a) hereof as to the use of Priority Amounts for the payment and
redemption of the Bonds.

D Redemption of a series of Bonds permitted or required by this Article II shall be
made as follows, and the Trustee shall give the notice of redemption required by Section 6.03
hereof in respect of each such redemption:

(1) Redemption shall be made pursuant to the general optional redemption
provisions of Section 2.05(a) and (b) hereof or the extraordinary redemption provisions
of Section 2.05(c) hereof at such times as are permitted under such Sections and in such
principal amounts as the Hospital shall request in a written notice to the Trustee in
accordance with Section 4.6 of the Loan Agreement.

(i)  Redemption shall be made pursuant to the Excess Proceeds Redemption
provisions of Section 2.05(d) hereof and the Mandatory Sinking Fund Installment
redemption provisions of Section 2.05(e) hereof as and when required by this Section
without the necessity of any request by, or notification from the Issuer or from the
Hospital, but subject to the provisions of Section 5.07(c) hereof (with respect to
Mandatory Sinking Fund Installment redemption under Section 2.05(¢e) hereof).

(ili) Redemption shall be made pursuant to the mandatory taxability
redemption provisions of Section 2.05(f) hereof at the earliest practicable date, but no
later than thirty (30) days following the delivery to the Trustee of written notice of an
Event of Taxability, without the necessity of any instructions or further act of the Issuer
or the Hospital. ’

(iv)  Redemption shall be made pursuant to an the mandatory redemption

provisions of Section 2.05(g) hereof (Act of Bankruptcy of a LOC Bank) on the
Redemption Date specified by the Trustee in the notice given to the Issuer, the Hospital
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and the applicable LOC Bank pursuant to such provisions, without the necessity of any
instructions or further act of the Issuer or the Hospital.

(V) Redemption shall be made pursuant to the mandatory redemption
provisions of Section 2.05(h) hereof on the date specified therein in the event redemption
is required under such circumstances.

(m)  Notwithstanding any other provision of this Section 2.05, while a series of Bonds
bear interest at the Variable Interest Rate or the Fixed Interest Rate, if applicable, unless the
applicable LOC Bank shall otherwise consent, the Trustee shall not deliver any notice of
redemption for any redemption under Sections 2.05(a) or (b) hereof until the Hospital shall have
deposited sufficient moneys in the respective accounts of the Facility Payments Fund for such
series of Bonds to reimburse the applicable LOC Bank for any draw to be made on a Letter of
Credit or a Substitute Letter of Credit to effect such redemption.

(n)  Notwithstanding any other provision of this Section 2.05, subject to Section 2.13
hereof, any partial redemption pursuant to Sections 2.05(a) or (b) shall be by lot in the sole
discretion of the Trustee.

(0) [Reserved.]

(p) All Bonds bearing interest at the Variable Interest Rate or the Fixed Interest Rate
called for redemption will cease to bear interest after the date fixed for redemption if Priority
Amounts for their redemption are on deposit at the place of payment at that time. If notice of
redemption shall have been given as provided in Section 6.03 hereof, the applicable series of
Bonds called for redemption shall become due and payable on the Redemption Date. Upon
presentation and surrender of a series of Bonds so called for redemption at the place or places of
payment and the satisfaction of the requirements of this Section 2.05, such Bonds shall be
redeemed.

Section 2.06. Purchase of Bonds.

(a) During the Variable Interest Rate Period for a series of Bonds, any Bond of such
series of Bonds or principal portion thereof (which principal portion shall be in the minimum
denomination of $100,000 plus any integral multiple of $5,000 in excess thereof) shall be
purchased on any Purchase Date at the Purchase Price thereof from funds specified in Section
13.05 hereof, on the demand of the Holder, upon:

(1) delivery to the Tender Agent at 101 Barclay Street, New York, New York
10286, Attention: Corporate Trust Administration, by 5:00 P.M., New York City time, of
a Tender Notice specifying (a) the principal amount of such series of Bonds (or $100,000
plus any integral multiple of $5,000 in excess thereof) to be tendered for purchase and
identifying by bond number the applicable series of Bonds to be so tendered, and (b) the
date on which the Bond (or $100,000 units of principal amount plus integral multiples of
$5,000 in excess thereof) shall be purchased pursuant to this Section 2.06, which date
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shall be a Purchase Date not prior to the seventh (7') day next succeeding the date of
delivery of the Tender Notice to the Tender Agent; and

(i)  delivery of such series of Bonds to the Tender Agent at 101 Barclay
Street, New York, New York 10286, Attention: Corporate Trust Administration, at or
before 11:30 A.M., New York City time, on the date specified in the Tender Notice,
together with an appropriate instrument of transfer or a blank bond power.

(b) (1) During the LIBOR Interest Rate Period for a series of Bonds, the Bonds of
such series are subject to mandatory purchase solely in accordance with Sections 2.03 and 2.04
hereof at a Purchase Price equal to one hundred percent (100%) of the principal amount of each
respective Bond plus accrued and unpaid interest to the Purchase Date and any LIBOR Breakage
Fee more particularly described in such series of Bonds to the Purchase Date upon the Variable
Interest Rate Conversion or the Fixed Interest Rate Conversion of such series of Bonds. During
the Variable Interest Rate Period, the applicable series of Bonds are subject to mandatory
purchase, at a Purchase Price equal to one hundred percent (100%) of the principal amount of
each respective bond plus accrued and unpaid interest to the Purchase Date upon the occurrence
of any of the following events: (A) the Fixed Interest Rate Conversion of such series of Bonds;
(B) upon the expiration or termination of a Letter of Credit or Substitute Letter of Credit and the
failure of the Hospital to provide for the delivery to the Trustee at least ten (10) days prior to the
Interest Payment Date immediately preceding the expiration or termination date of a Letter of
Credit then in effect, of (i) a Substitute Letter of Credit in accordance with the provisions of
Section 2.11 hereof, and (ii) written evidence from each Rating Agency, if any, that such
substitution will not result in a reduction or withdrawal of the rating(s) on such series of Bonds;
(C) the Trustee has received a notice from a LOC Bank stating that an Event of Default under a
Reimbursement Agreement has occurred and directing the Trustee to effectuate a mandatory
purchase of such series of Bonds; (D) upon the failure of a LOC Bank to timely honor a draw on
a Letter of Credit to pay the Purchase Price of such series of Bonds in accordance with Section
5.06 of this Indenture; (E) upon determination by the Trustee, which determination shall be made
after each draw on a Letter of Credit, that the amount under a Letter of Credit, to pay principal of
and interest on such series of Bonds is less than the principal amount of, plus thirty-five (35)
days' interest on, such series of Bonds Outstanding (calculated at the Maximum Rate) or, as the
case may be, two hundred ten (210) days' interest (calculated at the Fixed Interest Rate); and (F)
a Remarketing Agent determines that the Variable Interest Rate for any Adjustment Period
would exceed the Maximum Interest Rate, unless the Hospital exercises its option to effect a
Fixed Interest Rate Conversion as described in Section 2.04 hereof.

The Purchase Date for a mandatory purchase pursuant to this Section 2.06(b) in the case
of a Variable Interest Rate Conversion or a Fixed Interest Rate Conversion, shall be the Variable
Interest Rate Conversion Date or the Fixed Interest Rate Conversion Date, as the case may be,
and upon the occurrence of an event described in clauses (C) of this Section 2.06(b)(i) shall be
the second (2"%) Business Day immediately following the occurrence of such event described in
said clause (C). The Purchase Date for a mandatory purchase upon the occurrence of an event
described in clause (B) of this Section 2.06(b)(i), shall be on the Interest Payment Date
immediately preceding the expiration or stated termination of the then existing Letter of Credit.
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The Purchase Date for a mandatory purchase upon the occurrence of an event described in
clauses (D), (E) or (F) of this Section 2.06(b)(i) shall be on the date of occurrence of such event.

(ii) The Trustee shall cause notice of such mandatory purchase to be given as soon as
possible, by Electronic Notice if practicable or by mailing copies of such notice of mandatory
purchase by first class mail, postage prepaid, to all Holders of a series of Bonds to be purchased
at their registered addresses, but failure to give or mail any such notice or defect in the mailing
thereof in respect of any Bond, shall not affect the validity of the mandatory purchase of any
other Bond, with respect to which notice was properly given. Each such notice shall be dated
and shall be given in the name of the Issuer and shall state the following information: (i) the
identification numbers, as established under this Indenture, and the CUSIP numbers, if any, of
such series of Bonds being purchased; (ii) any other descriptive information needed to identify
accurately the Bond; (iii) the Purchase Date; (iv) the Purchase Price; (v) that on the Purchase
Date the Purchase Price will become due and payable upon such series of Bonds; (vi) the place
where such series of Bonds are to be delivered for payment of the Purchase Price, which place of
payment shall be the designated office of the Tender Agent; (vii) that the Holders of such Bonds
shall have no right to waive such mandatory purchase or retain their Bonds; and (viii) the
Holders of a series of Bonds subject to mandatory purchase shall be required to deliver their
Bonds for purchase to the Tender Agent at the office specified in Section 2.06(a)(ii) hereof prior
to 11:30 A.M., New York City time, on the corresponding Purchase Date, and any Bond not so
delivered prior to 11:30 A.M., New York City time, on the applicable Purchase Date (an
“Undelivered Bond”) shall be deemed to have been tendered to the Tender Agent as of such
Purchase Date and, from and after such Purchase Date, shall cease to bear interest and no longer
shall be considered to be Outstanding. In the event of a failure by a Holder to deliver such
Holder's Bond on or before the applicable Purchase Date, such Holder shall not be entitled to any
payment (including any interest to accrue subsequent to such Purchase Date) other than the
Purchase Price for such Undelivered Bond, such Undelivered Bond shall no longer be entitled to
the benefits of this Indenture, except for the purpose of payment of the Purchase Price therefor,
and such Holder shall thereafter hold such Undelivered Bond as agent for the Trustee and Tender
Agent. If for any reason a Holder fails to deliver to the Tender Agent on or before the applicable
Purchase Date any Bond remarketed by a Remarketing Agent pursuant to Section 14.03 hereof,
the Issuer shall execute and the Trustee shall authenticate and deliver to a Remarketing Agent for
redelivery to the purchaser a new Bond or Bonds in replacement of the Undelivered Bond. The
replacement of any such Undelivered Bond shall not be deemed to create new indebtedness, but
such Bond as is issued in replacement shall be deemed to evidence the indebtedness previously
evidenced by the Undelivered Bond.

(1i1)  On the Purchase Date set for mandatory purchase of a series of Bonds to
be purchased pursuant to this Section 2.06(b) and upon receipt by the Trustee of one
hundred percent (100%) (whether from remarketing proceeds, proceeds of a drawing on a
Letter of Credit or from other sources under this Indenture or the Loan Agreement) of the
aggregate Purchase Price of such Bonds, the Trustee shall pay the Purchase Price of such
Bonds to the tendering Holders thereof at the Tender Agent's designated office at or
before 5:00 P.M., New York City time (or such earlier time as agreed to by the Trustee
and/or the Tender Agent in any DTC Representation Letter), provided that such Bonds
shall have been surrendered to the Tender Agent properly endorsed for transfer on such
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Purchase Date with all signatures guaranteed at or prior to 11:30 A.M., New York City
time, on such Purchase Date. Such payment shall be made in immediately available
funds and payment for Bonds purchased pursuant to this Section 2.06 shall be made only
with the following funds in the following order of availability:

(1) monies held in the Repurchase Account of the Purchase Fund, if
any, representing proceeds from the remarketing of such Bonds by a Remarketing
Agent to any Person other than any Person prohibited by Section 14.08 hereof;

(2) proceeds from a drawing on a Letter of Credit deposited directly
into the applicable account of the Purchase Fund (provided that such proceeds
shall not be applied to purchase Pledged Bonds);

3) monies constituting Priority Amounts held in the Bond Fund; and
available to make such payment pursuant to Section 5.06 hereof.

(c) Any Tender Notice received by the Tender Agent pursuant to this Section shall be
effective upon receipt and shall be irrevocable.

(d) It is the express intention of the parties hereto that any purchase, sale or transfer
of Bonds as provided herein, shall not constitute or be construed to be the extinguishment of any
Bonds or the indebtedness represented thereby or the reissuance of any Bonds.

(e) Notwithstanding anything to the contrary herein, there shall be no tenders of a
series of Bonds pursuant to paragraph (a) of this Section 2.06 following the expiration or
termination of a Letter of Credit unless the Trustee has received a Substitute Letter of Credit in
accordance with the provisions of Section 2.11 hereof.

Section 2.07. Conversion to LIBOR Interest Rate.

(a) Prior to the end of the Variable Interest Rate Period or Fixed Interest Rate Period
of a series of Bonds, the Issuer shall, upon direction of the Hospital and the written consent of
100% of the Owners of such series of Bonds, cause the rate of interest payable on all (but not
less than all) of the Variable Rate Bonds or Fixed Interest Rate Bonds to be converted from the
Variable Interest Rate or the Fixed Interest Rate to the LIBOR Interest Rate at any time in
accordance with this Sections 2.07. At the end of a Variable Interest Rate Period or Fixed
Interest Rate Period of a series of Bonds, notwithstanding anything to the contrary in this
Indenture, the Issuer shall, upon direction of the Hospital and without the written consent of the
Owners of the applicable series of Bonds, cause the rate of interest payable on all (but not less
than all) of the Variable Rate Bonds to be converted from the Variable Interest Rate to the
LIBOR Interest Rate at any time. In order to direct the Issuer to so exercise its option, the
Hospital shall deliver a Tender Notice at least forty-five (45) days prior to the LIBOR Interest
Rate Conversion Date to the Notice Parties directing the Issuer to exercise its option for such
LIBOR Interest Rate Conversion. The notice shall specify (1) the effective date upon which the
- LIBOR Interest Rate Conversion is to occur (the “LIBOR Interest Rate Conversion Date”),
which shall be (i) in the event that a series of Bonds are being converted from the Fixed Interest
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Rate, unless otherwise agreed to by the applicable Owner, the last day of a Fixed Interest Period
not less than thirty-five (35) days nor more than sixty (60) days following the receipt of the
Conversion notice by the Notice Parties, or (ii) in the event a series of Bonds are being converted
from the Variable Interest Rate, an Adjustment Date not less than forty-five (45) days nor more
than sixty (60) days following the receipt of the conversion notice by such Notice Parties, (2) the
date on which a Remarketing Agent is to establish the LIBOR Interest Rate, which date shall be
not less than two (2) Business Days, nor more than fifteen (15) Business Days, prior to the
LIBOR Interest Rate Conversion Date, and (3) the rating, if any, expected to be assigned to such
series of Bonds based on the credit of the Hospital or a LOC Bank issuing a Letter of Credit or a
Substitute Letter of Credit, if any, to be in effect on the LIBOR Rate Conversion Date. The
notice shall be accompanied by the opinion of Bond Counsel required by this Section 2.07.
Upon the date stated in the notice for the determination of the LIBOR Interest Rate, a
Remarketing Agent shall determine the LIBOR Interest Rate as the lowest rate of interest that
would, in its best professional judgment, based on prevailing market conditions and the yields at
which comparable securities are then being sold, be necessary to sell such series of Bonds in the
secondary market at par, plus accrued interest. Notwithstanding the preceding, the LIBOR
Interest Rate shall not be established if:

(1) on or before the LIBOR Interest Rate Conversion Date, there shall not
have been supplied to the Notice Parties an opinion of Bond Counsel to the effect that (1)
the conversion to the LIBOR Interest Rate in accordance with the provisions of this
Indenture is authorized or permitted by this Indenture, (2) the conversion of the interest
rate on such series of Bonds to the LIBOR Interest Rate will not adversely affect the
validity of such series of Bonds or (3) that the Conversion of the interest rate in effect on
such series of Bonds from the Fixed Interest Rate or the Variable Interest Rate on the
LIBOR Interest Rate Conversion Date will not adversely affect the exclusion from gross
income of interest payable on such series of Bonds; or

(i1) on or prior to 3:00 P.M., New York City time, on the LIBOR Interest Rate
Conversion Date, the Tender Agent does not receive the entire Purchase Price of such
series of Bonds tendered or deemed tendered for purchase, equal to at least the principal
amount thereof together with accrued interest to the LIBOR Interest Rate Conversion
Date, from the Remarketing Agent; or

(i)  on or before the LIBOR Interest Rate Conversion Date if such series of
Bonds are to be secured by a Letter of Credit or Substitute Letter of Credit, there is not
delivered to the Trustee (A) a Letter of Credit or a Substitute Letter of Credit (1) in an
amount sufficient to pay the principal amount of such series of Bonds, premium, if any,
due thereon at the time of redemption, together with two hundred ten days' interest per
annum (computed on the LIBOR Interest Rate) calculated on a 360-day year composed
of twelve (12) thirty (30) day months), and (2) that provides for timely reinstatement of
the amount of a Letter of Credit or Substitute Letter of Credit, as the case may be, to the
amount referred to in clause (1) of this subparagraph (A), and (B) the documents,
agreements and certificates identified in clauses (i) — (v) of Section 2.11(b) hereof.
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(b) In determining the LIBOR Interest Rate, a Remarketing Agent shall take into
account to the extent applicable with respect to such series of Bonds (1) market interest rates for
comparable securities which are held by institutional and private investors with substantial
portfolios (a) with a term equal to the period to the final Maturity Date of such series of Bonds,
(b) the interest on which is excluded from gross income for federal income tax purposes, (c)
rated by a national credit rating agency in the same category as the applicable series of Bonds, if
the Bonds are at such time rated by a national credit rating agency, and (d) with redemption
provisions similar to those of the applicable series of Bonds; (2) other financial market rates and
indices which have a bearing on the LIBOR Interest Rate (including but not limited to rates
borne by tax-exempt housing bonds, tax-exempt pollution control revenue bonds, tax-exempt
public power bonds, other tax-exempt revenue bonds, tax-exempt general obligation bonds,
Treasury obligations, commercial bank prime rates, certificate of deposit rates, federal funds
rates, indices maintained by The Bond Buyer and other publicly available taxable interest rate
indices); (3) general, financial and credit market conditions (including current forward supply);
and (4) factors particular to the Facility or the credit rating of the Hospital and a LOC Bank, if
any, which, in the best professional judgment of the Remarketing Agent, may have a bearing on
the LIBOR Interest Rate on such series of Bonds.

(c) The determination by a Remarketing Agent in accordance with this Section 2.07
of the LIBOR Interest Rate to be borne by a series of Bonds shall be conclusive and binding on
the Holders of such series of Bonds and the other Notice Parties.

(d) On the LIBOR Interest Rate Conversion Date the applicable series of Bonds shall
be converted to the LIBOR Interest Rate and pursuant to Section 2.06(b) hereof, shall be
mandatorily tendered for purchase by the respective Holders thereof to the Tender Agent for
purchase at the Purchase Price on the LIBOR Interest Rate Conversion Date pursuant to Section

2.06(b) hereof.

(e) The Trustee shall give notice by first-class mail, postage prepaid, facsimile, e-
mail or any other customary communication device deemed appropriate by the Trustee to the
Notice Parties and the registered Holders of Bonds not less than thirty (30) days prior to the
proposed LIBOR Interest Rate Conversion Date with respect to the LIBOR Interest Rate
Conversion, which notice shall state:

(1) the proposed LIBOR Interest Rate Conversion Date;

(i)  that the interest rate on such series of Bonds will be converted to the
LIBOR Interest Rate;

(iii))  the date the LIBOR Interest Rate will be determined;
(iv)  that all Bonds of such series then outstanding will be subject to a
- mandatory purchase on the LIBOR Interest Rate Conversion Date and that no Holder has

the right to waive such mandatory purchase or retain such series of Bonds; and

(v) that all Bonds of such series not tendered for purchase by the Tender
Agent prior to the LIBOR Interest Rate Conversion Date will be deemed tendered to the
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Tender Agent on the LIBOR Interest Rate Conversion Date at the Purchase Price, that
such Bonds should be delivered to the corporate trust office of the Tender Agent by
11:30 A.M., New York City time, on the LIBOR Interest Rate Conversion Date, and that
said Holders of such Bonds deemed tendered shall not be entitled to any payment
(including any interest to accrue subsequent to the LIBOR Interest Rate Conversion Date)
other than the Purchase Price for such untendered Bonds.

® In the event any of the conditions specified in Sections 2.07(a)(i), (ii) or (iii)
above shall not occur by 4:30 P.M., New York City time, and the Trustee is so notified, on the
proposed LIBOR Interest Rate Conversion Date specified in the notice given pursuant to Section
2.07(e) of this Indenture, the LIBOR Interest Rate Conversion shall be deemed not to have
occurred. The Trustee shall promptly notify all Holders of the applicable series of Bonds that the
Conversion of the interest rate on such series of Bonds to the LIBOR Interest Rate did not occur
and that such series of Bonds shall continue to bear interest at the Variable Interest Rate or the
Fixed Interest Rate, as the case may be. In the event that the LIBOR Interest Rate Conversion is
deemed not to have occurred, and the applicable series of Bonds bore interest at the Fixed
Interest Rate immediately prior to the failed LIBOR Interest Rate Conversion, such series of
Bonds shall bear interest at the Fixed Interest Rate. In the event that the LIBOR Interest Rate
Conversion is deemed not to have occurred, and the applicable series of Bonds bore interest at
the Variable Interest Rate immediately prior to the failed LIBOR Interest Rate Conversion, a
Remarketing Agent shall remarket such series of Bonds and shall determine the Variable Interest
Rate on such series of Bonds on the next Determination Date pursuant to the terms of Section
2.03(b) hereof.

Section 2.08. Execution of Bonds.

The Bonds shall be executed on behalf of the Issuer by the manual or facsimile signature
of the Chairman of the Board of Directors of the Issuer or its President/CEQ, and the seal of the
Issuer shall be affixed thereto or imprinted, impressed or otherwise reproduced thereon. Any
facsimile signatures shall have the same force and effect as if the officer had personally signed
each of said Bonds. In case the officer who shall have signed the Bonds or whose reproduced
facsimile signature appears thereon shall cease to be such officer before the Bonds so signed
shall have been actually issued and delivered, the Bonds may be issued and delivered as though
the person who signed or whose reproduced facsimile signature appears on the Bonds had not
ceased to be such officer. Neither the members, directors, officers or agents of the Issuer nor any
person executing the Bonds shall be liable personally or be subject to any personal liability or
accountability by reason of the issuance thereof.

Section 2.09. Authentication.

Only such Bonds as shall have endorsed thereon a certificate of authentication, in
substantially the form set forth in the Forms of Bonds in Exhibit A to this Indenture, duly
executed by the Trustee as the Authenticating Agent, shall be entitled to any right or benefit
under this Indenture. No Bond shall be valid or obligatory for any purpose or be entitled to any
security or benefit under this Indenture unless and until such certificate of authentication on such
Bond shall have been duly executed by the Authenticating Agent, and such certificate of the
Authenticating Agent upon any such Bond shall be conclusive evidence that such Bond has been
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duly authenticated and delivered under this Indenture. The Authenticating Agent shall note, with
respect to each Bond to be authenticated under this Indenture in the space provided in the
certificate of authentication for such Bond, the date of the authentication and delivery of such
Bond. The Authenticating Agent's certificate of authentication on any Bond shall be deemed to
have been duly executed if signed by an authorized officer or signatory of the Authenticating
Agent, but it shall not be necessary that the same officer or signatory sign the certificate of
authentication on all of the Bonds. Each series of Additional Bonds issued under this Indenture
shall be substantially in the form provided for in the Supplemental Indenture executed by the
Issuer and the Trustee in connection therewith.

Section 2.10. [Reserved.].

Section 2.11. Substitute Letter of Credit.

(a) In accordance with and upon compliance with the provisions and requirements
specified in Section 2.11(b) hereof, prior to the respective stated expiration of a Letter of Credit,
the Hospital shall have the right to obtain a Substitute Letter of Credit.

(b) The Hospital shall promptly deliver written notice to the Trustee, of its intention
to provide a Substitute Letter of Credit together with all such information as the Trustee shall
require to deliver the notice to the respective Bondholders and a Remarketing Agent described
below. Upon receipt of such notice, the Trustee shall deliver written notice to all the respective
Bondholders and a Remarketing Agent by first class mail, facsimile or other customary means of
communication as deemed appropriate by the Trustee of such intention of the Hospital and shall
indicate in such notice the identity of a LOC Bank expected to issue a Substitute Letter of Credit.
Any Substitute Letter of Credit shall be delivered to the Trustee not less than thirty (30) days
prior to the Interest Payment Date immediately preceding the expiration of a Letter of Credit, it
is being issued to replace and shall further be effective as of the date of delivery; provided,
however, that on or before the date of such delivery of a Substitute Letter of Credit (other than
for an extension of the original Letter of Credit) to the Trustee, the Hospital shall furnish to the
Trustee:

(1) an executed copy of any Reimbursement Agreement entered into with
respect to a Substitute Letter of Credit;

(1)  an opinion of Bond Counsel to the effect that a Substitute Letter of Credit
is authorized under this Indenture and complies with its terms;

(111)  copies of any other executed documents, agreements or arrangements
entered into directly or indirectly between the Hospital and a LOC Bank issuing a
Substitute Letter of Credit, with respect to the transactions contemplated by a Substitute
Letter of Credit, if any, and related Reimbursement Agreement;

(iv)  an opinion of counsel to a LOC Bank issuing the Substitute Letter

satisfactory to the Trustee and the Issuer and. addressed to the Trustee, a Remarketing
Agent and the Issuer to the effect that a Substitute Letter of Credit is irrevocable,
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unconditional and a legal, valid and binding obligation of a LOC Bank enforceable in
accordance with its terms, and that payments on the applicable series of Bonds out of the
proceeds of a drawing on a Substitute Letter of Credit will not constitute voidable
preferences by the Issuer or the Hospital under the Federal Bankruptcy Code or other
similar laws or regulations; and

(v) such other documents and opinions as the Trustee, the applicable LOC
Bank, the Issuer, and Bond Counsel may reasonably request.

© Any Substitute Letter of Credit and any related Reimbursement Agreement and
other documents, agreements and arrangements entered into and delivered with respect to the
delivery of a Substitute Letter of Credit shall not include any provisions less favorable to the
Holders of the applicable series of Bonds than the provisions of a Letter of Credit being replaced.
The applicable series of Bonds shall be subject to (i) mandatory redemption pursuant to Section
2.05(g) hereof if the Hospital shall at any time prior to Conversion allow a Letter of Credit to
expire or fail to provide for the timely extension or renewal thereof or the reissuance or
substitution therefor through a Substitute Letter of Credit or (i) a mandatory purchase pursuant
to Section 2.06(b) hereof if the Hospital shall at any time prior to Conversion fail to provide a
Substitute Letter of Credit without obtaining written evidence from each Rating Agency that
such substitution will not result in a reduction or withdrawal of the rating on the applicable series
of Bonds.

(d) The Trustee shall deliver notice of a Substitute Letter of Credit to the Owners of
the applicable series of Bonds, and a Remarketing Agent within ten (10) Business Days of

receipt of such executed Substitute Letter of Credit.

Section 2.12. Limitation of Issuer's Liability

ANYTHING IN THIS INDENTURE, THE BONDS, THE LOAN AGREEMENT OR
ANY OF THE OTHER BOND DOCUMENTS TO THE CONTRARY NOTWITHSTANDING,
ANY OBLIGATIONS OF THE ISSUER UNDER THIS INDENTURE OR THE BONDS OR
UNDER THE LOAN AGREEMENT OR UNDER ANY OF THE OTHER BOND
DOCUMENTS OR RELATED DOCUMENT FOR THE PAYMENT OF MONEY SHALL
NOT CREATE A DEBT OF THE STATE OR THE CITY OF SYRACUSE, NEW YORK AND
NEITHER THE STATE NOR THE CITY OF SYRACUSE, NEW YORK SHALL BE LIABLE
ON ANY OBLIGATION SO INCURRED, BUT ANY SUCH OBLIGATION SHALL BE A
SPECIAL OBLIGATION OF THE ISSUER SECURED AND PAYABLE SOLELY FROM
THE MONEYS AND SECURITIES HELD BY THE TRUSTEE UNDER THIS INDENTURE
AND THE LOAN AGREEMENT.

Section 2.13. Book-Entry System for the Bonds

(a) Notwithstanding the foregoing provisions of this Article II, the Series 2016A
Bonds, the Series 2016B Bonds and the Series 2016C Bonds shall initially each be issued in the
form of one fully-registered bond for the aggregate principal amount of each series, and shall be
registered in the name of each respective Initial Owner and the balance of the provisions of this
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Section 2.13 shall not apply. Thereafter, upon the request of the Hospital with the consent of the
Issuer and the Trustee, and except as provided in subparagraph (c) below, any series of the
Bonds shall be registered in the Register in the name of Cede & Co., as nominee of DTC,
provided that if DTC shall request that the Bonds be registered in the name of a different
nominee, the Trustee shall exchange all or any portion of the Bonds for an equal aggregate
principal amount of a series of Bonds registered in the name of such nominee or nominees of
DTC. No person other than DTC or its nominee shall be entitled to receive from the Issuer or the
Trustee either a Bond or any other evidence of ownership of the Bonds, or any right to receive
any payment in respect thereof, unless DTC or its nominee shall transfer record ownership of all
or any portion of the Bonds on the Register in connection with discontinuing the book entry
system as provided in paragraph (g) below or otherwise.

(b) So long as any Bonds are registered in the name of DTC or any nominee thereof,
all payments of the principal or redemption price of or interest on such Bonds shall be made to
DTC or its nominee in accordance with the Letter of Representation on the dates provided for
such payments under this Indenture. Each such payment to DTC or its nominee shall be valid
and effective to fully discharge all liability of the Issuer or the Trustee with respect to the
principal or redemption price of or interest on the Bonds to the extent of the sum or sums so paid.
In the event of the redemption of less than all of the Bonds outstanding of any maturity, the
Trustee shall not require surrender by DTC or its nominee of the Bonds so redeemed, but DTC
(or its nominee) may retain such Bonds and make an appropriate notation on the Bond certificate
as to the amount of such partial redemption: provided that DTC shall deliver to the Trustee,
upon request, a written confirmation of such partial redemption and thereafter the records
maintained by the Trustee shall be conclusive as to the amount of the Bonds of such maturity
which have been redeemed.

(c) The Issuer and the Trustee may treat DTC (or its nominee) as the sole and
exclusive Owner of the Bonds registered in its name for the purposes of payment of the principal
or Redemption Price, if any, of or interest on the Bonds, selecting the Bonds or portions thereof
to be redeemed, giving any notice permitted or required to be given to Holders under this
Indenture, registering the transfer of a series of Bonds, obtaining any consent or other action to
be taken by Holders and for all other purposes whatsoever; and neither the Issuer nor the Trustee
shall be affected by any notice to the contrary. Neither the Issuer nor the Trustee shall have any
responsibility or obligation to any participant in DTC, any person claiming a beneficial
ownership interest in the Bonds under or through DTC or any such participant, or any other
person who is not shown on the Register as being a Holder, with respect to either: (i) the Bonds,
(i) the accuracy of any records maintained by DTC or any such participant, (iii) the payment by
DTC or any such participant of any amount in respect of the principal or redemption price of or
interest on the Bonds, (iv) any notice which is permitted or required to be given to Holders under
this Indenture, (v) the selection by DTC or any such participant of any person to receive payment
in the event of a partial redemption of the Bonds, and (vi) any consent given or other action
taken by DTC as Holder.

(d) So long as any Bonds are registered in the name of DTC or any nominee thereof,

all notices required or permitted to be given to the Holders of such Bonds under this Indenture
shall be given to DTC as provided in the Letter of Representation.
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(e) In connection with any notice or other communication to be provided to Holders
pursuant to this Indenture by the Issuer or the Trustee with respect to any consent or other action
to be taken by Holders, DTC shall consider the date of receipt of notice requesting such consent
or other action as the record date for such consent or other action, provided that the Issuer or the
Trustee may establish a special record date for such consent or other action. The Issuer or the
Trustee shall give DTC notice of such special record date not less than fifteen (15) calendar days
in advance of such special record date to the extent possible.

€3} At or prior to settlement for the Bonds, the Issuer and the Trustee shall execute or
signify their approval of the Letter of Representation. Any successor Trustee shall, in its written
acceptance of its duties under this Indenture, agree to take any actions necessary from time to
time to comply with the requirements of the Letter of Representation.

(2) The book-entry system for registration of the ownership of the Bonds may be
discontinued at any time if either (i) after notice to the Issuer and the Trustee DTC determines to
resign as securities- depository for the Bonds, or (ii) after notice to DTC and the Trustee, the
Issuer determines that continuation of the system of book-entry transfers through DTC (or
through a successor securities depository) is not in the best interests of the Issuer. In either of
such events (unless in the case described in clause (ii) above, the Issuer appoints a successor
securities depository), the Bonds shall be delivered in registered certificate form to such persons,
and in such maturities and principal amounts, as may be designated by DTC, but without any
liability on the part of the Issuer or the Trustee for the accuracy of such designation. Whenever
DTC requests the Issuer and the Trustee to do so, the Issuer and the Trustee shall cooperate with
DTC in taking appropriate action after reasonable notice to arrange for another securities
depository to maintain custody of certificates evidencing the Bonds.

(h) Anything herein to the contrary notwithstanding, so long as any Bonds are
registered in the name of DTC or any nominee thereof, in connection with any optional tender of
such Bonds bearing interest at a Variable Interest Rate, the beneficial Owners of such Bonds are
responsible for submitting the Tender Notice to a Remarketing Agent only.

(1) Upon remarketing of a series of Bonds in accordance with Section 14.03 hereof,
payment of the purchase price thereof shall be made to DTC and no surrender of certificates is
expected to be required. Such sales shall be made through DTC participants (which may include
the Remarketing Agent) and the new beneficial Owners of such Bonds shall not receive delivery
of Bond certificates. DTC shall transmit payment to DTC participants who shall transmit
payment to beneficial Owners whose Bonds were purchased pursuant to a remarketing. Neither
the Issuer, the Trustee nor a Remarketing Agent is responsible for transfers of payment to DTC
participants or beneficial Owners.
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Section 2.14  Additional Bonds

(a) Provided the Hospital is in compliance with the requirement of the Master Trust
Indenture for incurring additional indebtedness, upon receipt of the prior written approval of all
of the Holders of a majority in aggregate principal amount of the Bonds then Outstanding, the
Issuer may issue Additional Bonds hereunder from time to time on a parity with the Bonds
issued hereunder for any of the purposes listed below:

(i) to pay the cost of completing the Project or completing an addition to the
Facility based on the original general design and scope of the Improvements or such
addition thereto set forth in the original Plans and Specifications therefor, with such
changes as may have become necessary to carry out such original design, or to reimburse
expenditures of the Hospital for any such costs;

(ii)  to pay the cost of Capital Additions or to reimburse expenditures of the
Hospital for any such cost or to finance any other improvements to the Facility; or

(ili)  to pay the cost of refunding through redemption of any Outstanding Bonds
issued under this Indenture and subject to such redemption.

(b) In any such event the Trustee shall, at the written request of the Issuer,
authenticate the Additional Bonds and deliver them as specified in the request, but only upon
receipt of:

(i) (A) a Supplemental Indenture setting forth the terms of the Additional
Bonds and, for Additional Bonds described in subsection (a)(i) or (ii) above, describing
the Capital Additions to become part of the Facility; and (B) a supplement to the Loan
Agreement providing for additional Loan Payments to be made by the Hospital sufficient
to cover the payment of the principal of, premium, if any, and interest on the Additional
Bonds; (C) for Additional Bonds described in subsection (a)(i) or (ii) above, a parity
mortgage providing for a supplemental mortgage and security interest relating to such
Capital Additions and any specified increase in other payments to the funds hereunder;
and (D) a Master Note under the Master Indenture or a supplement to the Master Note
evidencing the Hospital’s obligations for the additional payments to be made by the
Hospital under the Loan Agreement as provided in the supplement to the Loan
Agreement referenced in item (B) above.

(ii)  for Additional Bonds described in subsection (a)(i) or (a)(ii) above, a
certificate of the Hospital signed by an Authorized Representative of the Hospital stating
that the proceeds of the Additional Bonds plus other amounts, if any, available to the
Hospital for the purpose will be sufficient to pay the cost thereof;

(iii)  for Additional Bonds described in subsection (a)(i) above, a certificate of
the Architect stating (1) the estimated cost of completion of the Improvements or any
addition to the Facility and (ii) that all approvals required for completion of the
Improvements or any addition to the Facility have been obtained, other than building
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permits which, based on consultations with the Hospital and contractor or other
construction manager, will be obtained in due course so as not to interrupt or delay
construction of the Improvements or any addition to the Facility and other than licenses
or permits required for occupancy or operation of the Improvements or any addition to
the Facility upon its completion;

(iv)  for Additional Bonds described in subsection (a)(iii) above, (A) a
certificate of the Hospital that notice of redemption of the Bonds to be refunded has been
given or that provisions have been made therefor; and (B) a certificate of an Accountant
stating that the proceeds of the Additional Bonds plus the other amounts, if any, stated to
be available for the purpose, will be sufficient to accomplish the purpose of the refunding
and to pay the cost of refunding, which shall be itemized in reasonable detail;

(v) for any Additional Bonds, a certified resolution of the Issuer (A) stating
the purpose of the issue; (B) establishing the series of Bonds to be issued and providing
the terms and form of Bond thereof and directing the payments to be made into the funds
established hereunder; (C) authorizing the execution and delivery of the Additional
Bonds to be issued; and (D) authorizing redemption of any previously issued Bonds
which are to be refunded;

(vi)  for any Additional Bonds, a certificate of the Hospital stating (A) that no
Event of Default hereunder or under the Loan Agreement, the Master Notes, the Bond
Purchase Agreements, the Continuing Covenant Agreements or a Reimbursement
Agreement has occurred and is continuing (except, in the case of Additional Bonds
described in subsection (a)(i) above, for an Event of Default, if any, resulting from non-
completion of the Improvements or an addition to the Facility); and (B) that the proceeds
of the Additional Bonds plus other amounts, if any, stated to be available for that purpose
will be sufficient to pay the costs for which the Additional Bonds are being issued, which
shall be itemized in reasonable detail;

(vil) for any Additional Bonds, a certified resolution of the Hospital (A)
approving the issuance of the Additional Bonds and the terms thereof; (B) authorizing the
execution of any required amendments or supplements to this Indenture, the Master Trust
Indenture, the Loan Agreement, the Bond Purchase Agreements, the Continuing
Covenant Agreements, the Assignment or any other Bond Document; (C) for Additional
Bonds described in subsection (a)(i) or (ii) above, approving Plans and Specifications for
the Improvements or any addition to the Facility; and (D) for Additional Bonds described
in subsection (a)(iii) above, authorizing redemption of the Bonds to be refunded;

(viii) for any Additional Bonds, an opinion or opinions of Bond Counsel to the
effect that (A) the purpose of the Additional Bonds is one for which Additional Bonds
may be issued under this Section 2.14; (B) all conditions prescribed herein as precedent
to the issuance of the Additional Bonds have been fulfilled; (C) the Additional Bonds
have been validly authorized and executed and when authenticated and delivered
pursuant to the request of the Issuer will be valid, legally binding, special obligations of
the Issuer, and are entitled to the benefit and security of this Indenture; (D) all consents of
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any Regulatory Bodies required as a condition to the valid issuance of the Additional
Bonds have been obtained; and (E) issuance of such Additional Bonds will not adversely
affect the tax status of Outstanding Bonds;

(ix)  for any Additional Bonds described in subsection (a)(i) or (ii) above, an
opinion of Counsel to the Hospital to the effect that all consents of any Regulatory
Bodies required as a condition to the acquisition or construction of the improvements or
any addition to the Facility have been obtained except for such approvals as, based on
consultation with the Hospital, will be obtained in due course so as not to interrupt or
delay construction; and

(x) for any Additional Bonds, a certificate of an Authorized Representative of
the Hospital stating that all of the requirements of the Master Trust Indenture for the
incurrence of additional indebtedness have been satisfied.

Notwithstanding anything herein to the contrary, no series of Additional Bonds shall be
issued unless the Rating Agencies, if any, have confirmed in writing that the issuance of such
Additional Bonds will not result in a reduction or withdrawal of the then current rating on the
Bonds Outstanding. ‘
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ARTICLE III - GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.01. Date of Bonds.

The Bonds shall be dated and shall bear interest in accordance with the terms and
conditions set forth in the forms of bonds set forth in Exhibit A to this Indenture. Bonds issued -
in exchange for or upon the registration of transfer of Bonds on or after the first Interest Payment
Date thereon shall bear interest from and including the Interest Payment Date next preceding the
date of the authentication thereof, unless the date of such authentication shall be an Interest
Payment Date to which interest on the Bonds has been paid in full or duly provided for, in which
case they shall bear interest from and including such Interest Payment Date; provided that if, as
shown by the records of the Trustee, interest on the Bonds shall be in default, Bonds issued in
exchange for or upon the registration of transfer of Bonds shall bear interest from the date to
which interest has been paid in full on the Bonds, or if no interest has been paid on the Bonds,
the date of the first delivery of fully executed and authenticated Bonds hereunder.

Section 3.02. Form and Denominations.

The Bonds shall be originally issued as fully registered bonds in certified form in the
denomination equal to the maximum principal amount authorized in Section 2.01(a) hereof.
Subject to the provisions of Section 3.03 hereof, the Bonds shall be in substantially the forms set
forth in Exhibit A to this Indenture, with such variations, omissions and insertions as are
permitted or required by this Indenture.

Section 3.03. Legends.

Each Bond shall contain on the face thereof a statement to the effect that “THIS BOND
HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AND MAY NOT
BE SOLD OR TRANSFERRED WITHOUT REGISTRATION UNDER SAID ACT OR
EXEMPTION THEREFROM. THIS BOND IS NOT AND SHALL NOT BE DEEMED TO
CONSTITUTE A DEBT OF THE STATE OF NEW YORK OR ANY MUNICIPALITY OF
THE STATE OF NEW YORK (INCLUDING, WITHOUT LIMITATION, THE CITY OF
SYRACUSE), AND NEITHER THE STATE OF NEW YORK NOR ANY MUNICIPALITY
OF THE STATE OF NEW YORK (INCLUDING, WITHOUT LIMITATION, THE CITY OF
SYRACUSE) SHALL BE LIABLE HEREON. THIS BOND IS A SPECIAL, LIMITED
OBLIGATION OF THE ISSUER, PAYABLE SOLELY OUT OF THE REVENUES OR
OTHER RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED UNDER THE
INDENTURE AND THE LOAN AGREEMENT AND FROM ANY AMOUNTS OTHERWISE
AVAILABLE UNDER THE INDENTURE, LOAN AGREEMENT AND THE MASTER
NOTES FOR THE PAYMENT OF THIS BOND. THIS BOND DOES NOT NOW AND
SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE
ISSUER. THE ISSUER HAS NO TAXING POWER.” The Bonds may in addition contain or
have endorsed thereon such provisions, specifications and descriptive words not inconsistent
with the provisions of this Indenture as may be necessary or desirable to comply with custom or
otherwise as may be determined by the Issuer prior to the delivery thereof.
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Section 3.04. Medium of Payment.

The principal of, premium, if any, Sinking Fund Installments of, Redemption Price of,
Purchase Price of and interest on the Bonds shall be payable in any coin or currency of the
United States of America which, on the respective dates of payment thereof, is legal tender for
the payment of public and private debts. Such payment shall be made as provided in Section
2.02 hereof.

Section 3.05. Bond Details.

Subject to the provisions hereof, the Bonds shall be dated, shall mature in such years and
such amounts, shall bear interest at such rate or rates per annum, shall be subject to redemption
on such terms and conditions and shall be payable as to principal or Redemption Price, if any,
and interest at such place or places as shall be specified in this Indenture and the Bonds. All
Bonds of a particular series maturing in any particular year shall bear interest at the same rate or
rates per annum.

Section 3.06. Interchangeability, Transfer and Registry.

(a) Each Bond shall be transferable only upon compliance with the restrictions on
transfer set forth on such Bond and only upon the books of the Issuer, which shall be kept for the
purpose at the principal office of the Registrar, by the registered Owner thereof in person or by
his duly authorized attorney-in-fact with signature guaranteed, upon presentation thereof together
with a written instrument of transfer in the form appearing on such Bond, duly executed by the
registered Owner or his duly authorized attorney-in-fact with signature guaranteed. Upon the
transfer of any Bond the Registrar and the Authenticating Agent shall prepare and issue in the
name of the transferee one or more new Bonds of the same aggregate principal amount, series
and maturity as the surrendered Bond.

(b) Any Bond, upon surrender thereof at the corporate trust office of the Registrar,
with a written instrument of transfer in the form appearing on such Bond, duly executed by the
registered Owner or his duly authorized attorney in-fact with signature guaranteed may, at the
option of the Owner thereof, be exchanged for an equal aggregate principal amount of Bonds of
the same series and maturity of any other authorized denominations. However, except for the
Bonds that have been tendered or deemed tendered for purchase by the Holders thereof pursuant
to the terms hereof, the Registrar will not be required to (i) transfer or exchange any Bonds
during the period between a Record Date and the following Interest Payment Date or during the
period of fifteen (15) days next preceding the day of mailing or other Notice of Redemption of
Bonds to be redeemed, (ii) transfer or exchange any Bonds selected, called or being called for
redemption in whole or in part, or (iii) register any transfer or exchange of any Bond which is
subject to mandatory purchase.

(c) The Issuer, the Hospital, the Tender Agent, the Remarketing Agent, the Trustee
and any Paying Agent may deem and treat the person in whose name any Bond shall be
registered as the absolute Owner of such Bond, whether such Bond shall be overdue or not, for
- the purpose of receiving payment of, or on account of, the principal and Redemption Price, if
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any, of the Purchase Price, if any, of and interest on such Bond and for all other purposes, and all
payments made to any such registered Owner or upon his order shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid, and
neither the Issuer, the Hospital, the Tender Agent, the Remarketing Agent, the Registrar, the
Trustee nor any Paying Agent shall be affected by any notice to the contrary.

Section 3.07. Bonds Mutilated, Destroyed. Stolen or Lost.

In case any Bond shall become mutilated or be destroyed, stolen or lost, the Issuer shall
execute, and thereupon the Authenticating Agent shall authenticate and deliver, a new Bond of
like Series, maturity and unpaid principal amount as the Bond so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bond, upon surrender and cancellation of
such mutilated Bond, or in lieu of and in substitution for the Bond destroyed, stolen or lost, upon
filing with the Registrar evidence reasonably satisfactory to it,that such Bond has been
destroyed, stolen or lost, and upon furnishing the Issuer and the Registrar with indemnity
satisfactory to the Registrar and complying with such other reasonable regulations as the
Registrar may prescribe and paying such expenses as the Issuer and the Registrar may incur. All
Bonds so surrendered to the Registrar shall be canceled by it. Every new Bond issued pursuant
to the provisions of this Section 3.07 by virtue of the fact that any Bond is destroyed, lost or
stolen, shall, with respect to such Bond, constitute an additional contractual obligation of the
Issuer whether or not the destroyed, lost or stolen Bond shall be found and shall be enforceable at
any time, and shall be entitled to all the benefits of this Indenture equally and proportionately
with any and all other Bonds duly issued hereunder. In the event any such destroyed, stolen or
lost Bond shall have matured or been redeemed, or be about to mature or to be redeemed, the
Issuer may, instead of issuing a new Bond, cause the Paying Agent to pay the same without
surrender thereof upon compliance with the condition in the first sentence of this Section 3.07
out of moneys held by the Paying Agent and available for such purpose. All Bonds shall be held
and owned upon the express condition (to the extent lawful) that the foregoing provisions are
exclusive with respect to the replacement or payment of any mutilated, destroyed or lost or stolen
Bond and shall preclude any and all other rights and remedies, notwithstanding any law or statute
existing or hereafter enacted to the contrary with respect to the replacement or payment of
negotiable instruments or other securities without their surrender.

Section 3.08. Cancellation of Bonds.

All Bonds paid or redeemed, either at or before maturity, shall be delivered to the Trustee
when such payment or redemption is made, and such Bonds together with all Bonds purchased
by the Paying Agent (other than Pledged Bonds), shall thereupon be promptly canceled in
accordance with the provisions of Section 6.05 hereof. '

Section 3.09. Requirements With Respect to Transfers.

In all cases in which the privilege of transferring Bonds is exercised, the Issuer shall
execute and the Authenticating Agent shall authenticate and deliver Bonds in accordance with
the provisions of this Indenture. All Bonds surrendered in any such transfer shall forthwith be
canceled by the Registrar. For every such transfer of Bonds, the Issuer or the Registrar may, as a
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condition precedent to the privilege of making such transfer, make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to
such transfer and may charge a sum sufficient to pay the cost of preparing each new Bond issued
upon such transfer, which sum or sums shall be paid by the Person requesting such transfer.

Section 3.10. Registrar.

The Registrar shall maintain a register showing the names of all registered Holders of
Bonds, Bond numbers and amounts, and other information appropriate to the discharge of its
duties hereunder. The Registrar shall make available to the Hospital for its inspection during
normal business hours the registration books for the Bonds, as may be requested by the Hospital
in connection with any purchase or tender offer by it with respect to the Bonds. ‘

Section 3.11. CUSIP Numbers.

A Remarketing Agent in connection with the re-issuance or remarketing of a series of
Bonds may use “CUSIP” numbers (if then generally in use) and, if so, the Trustee shall use
“CUSIP” numbers in notices of redemption as a convenience to Holders; provided that any such
notice may state that no representation is 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
shall not be affected by any defect in or omission of such numbers. A Remarketing Agent will
promptly notify the Trustee of any change in the “CUSIP” numbers.
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ARTICLE IV - APPLICATION OF BOND PROCEEDS

Section 4.01. Application of Proceeds of Bonds.

(a) The Trustee shall deposit the initial proceeds from the sale of the Bonds and all
subsequent draws on the Bonds in the Project Fund, as follows:

(1) $10,955,219.78 to the Series 2016A Subaccount of the Construction Account
of the Project Fund;

- (2) $8,405,898.87 to the Series 2016B Subaccount of the Construction Account of
the Project Fund;

(3) Up to $543,408.67 to the Series 2016C Subaccount of the Construction
Account of the Project Fund;

(4) $4,770,772.43 to the Redemption Account of the Project Fund; and
(5) $1,406,984.00 to the Cost of Issuance Account of the Project Fund;

(b) The Trustee shall deposit the equity contribution received from the Hospital in the
amount of $959,125 as follows:

(1) $296,367.10 to the Series 2016A Subaccount of the Construction Account of
the Project Fund;

(2) $226,583.48 to the Series 2016B Subaccount of the Construction Account of
the Project Fund;

(3) $107,149.42 to the Series 2016C Subaccount of the Construction Account of
the Project Fund; and

(4) $329,025.00 to the Cost of Issuance Account of the Project Fund.

(c) The Trustee shall deposit the amount of $1,072,647.57 received from the Series
1997A Trustee to the Redemption Account of the Project Fund.
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ARTICLE V - CUSTODY AND INVESTMENT OF FUNDS

Section 5.01. Creation of Funds and Accounts.

(a) The Issuer hereby establishes and creates the following special trust Funds and
Accounts comprising such Funds:

(1) Project Fund
(A)  Construction Account
a. Series 2016A Subaccount
b. Series 2016B Subaccount
c. Series 2016C Subaccount
(B) Series 1997A Redemption Account

(B)  Costs of Issuance Account

(i)  Bond Fund
(A)  Principal Account
(B) Interest Account
(C)  Redemption Account
(D)  Sinking Fund Installment Account
(i)  Renewal Fund
(iv)  Facility Payments Fund
(v) Purchase Fund
(A)  Reimbursement Account
(B)  Repurchase Account
(vi)  Rebate Fund

(b) All of the Funds and Accounts created hereunder shall be held by the Trustee,
including one or more depositories in trust for the Trustee, except that the Purchase Fund shall be
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held by the Tender Agent. The Trustee is hereby directed to open and establish (i) the Series
2016A Subaccount of the Construction Account of the Project Fund, (i1) the Series 2016B
Subaccount of the Construction Account, and (iii) the Series 2016C Subaccount of the
Construction Account of the Project Fund all to be held by the Trustee. The 2016A Subaccount
of the Construction Account and the Series 2016B Subaccount of the Construction Account
being held at the Trustee shall be used for the purposes of (1) depositing a portion of the initial
proceeds from the sale of the Bonds in accordance with Section 4.01 above, and (2) following
the transfers contemplated pursuant to subsection (e) below, depositing funds requisitioned
pursuant to Section 5.02 herein from the accounts to be held by the Series 2016A Purchaser and
Series 2016B Purchaser or its designee as described subsection (e) below. All moneys required
to be deposited with or paid to the Trustee for the credit of any Fund or Account under any
provision of this Indenture and all investments made therewith shall be held by the Trustee in
trust and applied only in accordance with the provisions of this Indenture, and while held by the
Trustee shall constitute part of the Trust Estate, other than the Reimbursement Account of the
Purchase Fund and the Facility Payments Fund to the extent provided herein and the Rebate
Fund, and be subject to the lien hereof.

(c) The amounts deposited in the Funds (other than the Purchase Fund and the Rebate
Fund) and Accounts created hereunder shall be subject to a security interest, lien and charge in
favor of the Trustee (for the benefit of the Holders of the Bonds) and a LOC Bank, if applicable,
until disbursed as provided herein. The Purchase Fund and the amounts deposited therein shall
be held in trust for the benefit of the Persons entitled thereto pursuant to the terms of this
Indenture.

(d) Notwithstanding anything herein to the contrary, in the event the unpaid principal
amount of the Bonds shall be accelerated upon the occurrence of an Event of Default hereunder,
the Trustee shall request disbursement to the Trustee of the full amounts held in the Series
2016A DACA Account (as defined below) and Series 2016B DACA Account (as defined below)
for deposit to the Series 2016A Subaccount and the Series 2016B Subaccount, respectively and
(a) transfer the balance of funds held in the Series 2016A Subaccount of the Construction
Account of the Project Fund to the Series 2016A Purchaser and (b) transfer the balance of funds
held in the Series 2016B Subaccount of the Construction Account of the Project Fund to the
Series 2016B Purchaser.

(e) On the Closing Date the Trustee shall deposit a portion of the initial proceeds
from the sale of the Bonds in accordance with Section 4.01 above into the Series 2016A
Subaccount of the Construction Account of the Project Fund, the Series 2016B Subaccount of
the Construction Account, and the Series 2016C Subaccount of the Construction Account of the
Project Fund, all such funds and accounts to be held by the Trustee. Following the Closing Date,
upon the execution and delivery of a depository account control agreement by and among the
Trustee, the Series 2016A Purchaser and the Hospital (the “Series 2016A DACA”™), the Trustee
shall transfer all amounts residing in the 2016A Subaccount of the Construction Account to the
Series 2016A Purchaser in accordance with the terms and conditions of the Series 2016A DACA
to be held in an account to be established at the Series 2016A Purchaser (the “2016A DACA
Account”). In addition, following the Closing Date, upon the execution and delivery of a
depository account control agreement by and among the Trustee, the Series 2016B Purchaser or
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its designee and the Hospital (the “Series 2016B DACA?”), the Trustee shall transfer all amounts
residing in the 2016B Subaccount of the Construction Account to the Series 2016B Purchaser or
its designee in accordance with the terms and conditions of the Series 2016B DACA to be held
in an account to be established at the Series 2016B Purchaser or its designee (the “2016B DACA
Account”).

Section 5.02. Project Fund.

(a) There shall be deposited in the Project Fund any and all amounts required to be
deposited therein pursuant to Section 4.01 hereof or otherwise required to be deposited therein
pursuant to the Loan Agreement or this Indenture. The amounts in the Project Fund shall be
subject to a security interest, lien and charge in favor of the Trustee and, if applicable, a LOC
Bank, until disbursed as provided herein. The Trustee shall apply the amounts in the Project
Fund to the payment, or reimbursement to the extent the same have been paid by or on behalf of
the Hospital or the Issuer, of Costs of the Project. Upon receipt of an executed and approved
Requisition in substantially the form of Exhibit B attached hereto, the Trustee is expressly
directed to (i) draw from the Series 2016B DACA Account for deposit to the Series 2016B
Subaccount the amount indicated in Schedule A of such Requisition, (ii) draw from the Series
2016B DACA Account for deposit to the Series 2016B Subaccount the amount indicated in
Schedule A of such Requisition, and (iii) draw the applicable amounts from the Series 2016A
Subaccount, the Series 2016B Subaccount and the Series 2016C Subaccount, and to apply the
amounts in the Construction Account of Project Fund to the payment, or reimbursement to the
extent the same have been paid by or on behalf of the Hospital or the Issuer, of Costs of the
Project.

(b) The Trustee is authorized and directed to issue its checks or make wire transfers
for each disbursement from the Construction Account and the Costs of Issuance Account of the
Project Fund upon being furnished with a written requisition therefor in substantially the form of
Exhibit B attached hereto and approved in writing by the Series 2016C Purchaser. Moneys in the
Construction Account shall be applied to pay capitalized interest and the cost of acquiring,
constructing, renovating and equipping the Facility. Funds drawn on the Construction Account
shall be drawn on a pro-rata basis among the Series 2016A Subaccount, the Series 2016B
Subaccount and the Series 2016C Subaccount. Specifically, 30.03% of every Requisition
approved by the Series 2016C Purchaser shall be made against the Series 2016A Subaccount,
23.04% of every Requisition approved by the Series 2016C Purchaser shall be made against the
Series 2016B Subaccount, and 46.93% of every Requisition approved -by the Series 2016C
Purchaser shall be drawn down on the Series 2016C Bond and deposited by the Trustee into the
Series 2016C Subaccount. Moneys in the Costs of Issuance Account shall be applied to pay
legal, accounting, financial advisor and other costs and expenses incidental to the issuance of the
Bonds.

(c) The amount deposited into the Series 1997A Redemption Account of the Project
Fund pursuant to Section 4.01(a)(4) hereof shall be delivered upon receipt to The Bank of New
York Mellon, as trustee for the Series 1997A Bonds (the “Series 1997A Trustee™). Such amount,
together with other moneys held by the Series 1997A Trustee shall be used to redeem the
outstanding Series 1997A Bonds pursuant to a Letter of Instructions dated March 9, 2016 from
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the City of Syracuse Industrial Development Agency to the Series 1997A Trustee. The Trustee
shall maintain adequate records pertaining to the Project Fund and all disbursements therefrom.

(d) The Trustee shall on written request furnish to the Issuer, and if applicable, a LOC
Bank and the Hospital, within ten (10) Business Days following a written request thereof, a
written statement of disbursements from the Project Fund, enumerating, among other things,
item, cost, amount disbursed, date of disbursement and the person to whom payment was made,
together with copies of all bills, invoices or other evidences submitted to the Trustee for such
disbursement.

(e) In the event the Hospital shall be required to or shall elect to cause a.series of
Bonds to be redeemed in whole pursuant to the Loan Agreement, the balance of funds related to
such Series of Bonds in the Project Fund shall be deposited (i) during a LIBOR Interest Rate
Period and a Fixed Interest Rate Period when such series of Bonds are not secured by a Letter of
Credit or Substitute Letter of Credit, in the Bond Fund for the redemption of such series of
Bonds, or (ii) during a Variable Interest Rate Period or a Fixed Interest Rate Period (if such
series of Bonds are secured by a Letter of Credit or Substitute Letter of Credit), in the Facility
" Payments Fund for redemption of such series of Bonds. In the event the unpaid principal amount
of a series of Bonds shall be accelerated upon the occurrence of an Event of Default hereunder,
the balance in the Project Fund shall be deposited (i) during a LIBOR Interest Rate Period and a
Fixed Interest Rate Period when such series of Bonds are not secured by a Letter of Credit or
Substitute Letter of Credit, in the Bond Fund, or (ii) during a Variable Interest Rate Period or a
Fixed Interest Rate Period (if such series of Bonds are secured by a Letter of Credit or Substitute
Letter of Credit), in the Facility Payments Fund and in either case, applied as provided in Section
8.04 hereof.

(f) All earnings on amounts held in the Project Fund shall be retained in the Project
Fund and shall be disbursed in accordance with the provisions of this Section 5.02.

() The Trustee shall have no duty, express or implied, to investigate or inspect the
Improvements or the Facility in any manner, and may rely solely on the written requisition to
make disbursements from the Project Fund. '

(h) If for any reason the Trustee is unable to draw the required amounts from the
Series 2016A Subaccount, the Series 2016B Subaccount or the Series 2016C Subaccount as set
forth in an executed Requisition approved by the Series 2016C Purchaser, the Trustee shall not
act upon such Requisition and shall make no payments to the Hospital unless and until sufficient
amounts become available. In such event, the Trustee shall return the funds to the originating
Series 2016A DACA Account, the Series 2016B DACA Account and the Series 2016C
Purchaser, as the case may be, by 4:30pm on the next Business Day.

(1) The Trustee is further authorized and directed to issue its checks or make wire
transfers for each disbursement from the Series 2016A Subaccount, the Series 2016B
Subaccount, and the Series 2016C Subaccount of the Construction Account of the Project Fund
upon being furnished with a written requisition therefor in substantially the form of EXHIBIT C
attached hereto (the “Capitalized Interest Requisition”). "The Trustee is entitled to rely on the
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initial Capitalized Interest Requisition as proper authorization for all future monthly capitalized
interest disbursements. The Initial Holders shall be obligated to provide the Trustee with
monthly invoices for capitalized interest to enable the Trustee to make such payments.

Section 5.03. Payments into Renewal Fund; Application of Renewal Fund.

(a) The Net Proceeds resulting from any Loss Event, together with any amounts so
required to be deposited therein under the Loan Agreement, shall be simultaneously and ratably
deposited in the Renewal Fund. The amounts in the Renewal Fund shall be subject to a security
interest, lien and charge in favor of the Trustee and, if applicable, a LOC Bank until disbursed or
transferred as provided in this Section.

(b) In the event a series of Bonds shall be subject to redemption in whole pursuant to
the terms set forth in such series of Bonds, this Indenture, the Bond Purchase Agreements or a
Reimbursement Agreement and the Hospital shall have so directed the Trustee in writing within
ninety (90) days of the occurrence of such Loss Event, the Trustee shall transfer the amounts in
the Renewal Fund to the Redemption Account of the Bond Fund.

If, on the other hand, (i) such series of Bonds shall not be subject to optional redemption
in whole (whether by reason of such event or otherwise), or (ii) such series of Bonds shall be
subject to optional redemption in whole (whether by reason of such event or otherwise) and the
Hospital shall have failed to direct the Trustee, with a copy to a LOC Bank(s), if applicable, and
the Owners, within ninety (90) days of the occurrence of the Loss Event, to transfer the amounts
in the Renewal Fund to the Bond Fund (during a LIBOR Interest Rate Period or a Fixed Interest
Rate Period and such series of Bonds are not then secured by a Letter of Credit or Substitute
Letter of Credit) or the Facility Payments Fund (during a Variable Interest Rate Period or a Fixed
Interest Rate Period (if such series of Bonds are then secured by a Letter of Credit or Substitute
Letter of Credit)) for the redemption of such series of Bonds, or (iii) the Hospital shall have
provided written notice to the Trustee and a LOC Bank(s), if applicable, pursuant to Article V of
the Loan Agreement of its intent to rebuild, replace, repair and restore the Improvements or the
Facility, as the case may be, the Trustee shall, in accordance with subsection (d) below, unless
otherwise directed in writing by the Holders of a majority in aggregate principal amount of the
Bonds then Outstanding, apply the amounts on deposit in the Renewal Fund to such rebuilding,
replacement, repair and restoration.

() If an Event of Default shall exist at the time of the receipt by the Trustee of the
Net Proceeds in the Renewal Fund, the Trustee shall promptly request the written direction of the
Holders of a majority in aggregate principal amount of the Bonds then Outstanding, and shall
thereupon in accordance with such written direction either (i) apply such Net Proceeds to the
rebuilding, replacement, repair and restoration of the Improvements or the Facility, as the case
may be, or (ii) transfer such amounts to the Redemption Account of the Bond Fund for the
redemption of the Bonds (or if no such direction shall be received within ninety (90) days after
request therefor by the Trustee shall have been made, for deposit in the Bond Fund or
Redemption Fund, as applicable, for redemption of the Bonds).
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(d) The Trustee is hereby authorized to apply the amounts in the Renewal Fund to the
payment (or reimbursement to the extent the same have been paid by or on behalf of the Hospital
or the Issuer) of the costs required for the rebuilding, replacement, repair and restoration of the
Improvements or the Facility upon written instructions from the Hospital. The Trustee is further
authorized and directed to issue its checks for each disbursement from the Renewal Fund upon a
requisition substantially in the form of Exhibit B attached hereto submitted to the Trustee, signed
by an Authorized Representative of the Hospital and approved in writing by the Holders of a
majority in aggregate principal amount of the Bonds then Outstanding. Such approval by the
Holders of a majority in aggregate principal amount of the Bonds then Outstanding may be
conditioned upon commercially reasonable construction loan disbursement procedures including,
without limitation, review and approval of all construction plans and specifications and budgets,
mechanics liens, retainage, title insurance and inspections. Such requisition shall (i) state the
requisition number, (ii) specify the nature of each item and certify the same to be correct and
proper under this Section and Article V of the Loan Agreement, as the case may be, and that
such item has been properly paid or incurred as a Cost of the Project, (iii) certify that none of the
items for which the requisition is made has formed the basis for any disbursement theretofore
made from the Renewal Fund, (iv) certify that the payee and amount stated with respect to each
item in the requisition are correct and that such item is due and owing, (v) specify the name and
address of the Person to whom payment is due or has been made, (vi) certify that no Event of
Default shall exist and be continuing under this Indenture or the Loan Agreement or any other of
the Bond Documents, nor any condition, event or act which, with notice or lapse of time or both
would constitute such an Event of Default, (vii) contain a certification from an Authorized
Representative of the Hospital to the effect that all of the Hospital’s representations, covenants
and warranties contained in the Bond Documents were true and accurate in all material respects
as of the date made, and remain true and accurate in all material respects as of the date of the
Requisition, (viii) certify that such Authorized Representative of the Hospital has no knowledge
of any vendor's lien, mechanic's lien or security interest which should be satisfied or discharged
before the payment as requisitioned is made and which will not be discharged by such payment,
and (ix) if the payment is a reimbursement to the Hospital for costs or expenses of the Hospital
incurred by reason of work performed or supervised by officers, partners or employees of the
Hospital or any affiliate of the Hospital, certify that such officers, partners or employees were
specifically employed for such purpose and that the amount to be paid does not exceed the actual
cost thereof to the Hospital. The Trustee shall be entitled to rely on such requisition. The
Trustee shall keep and maintain adequate records pertaining to the Renewal Fund and all
disbursements therefrom and shall furnish copies of same to the Issuer, a LOC Bank(s), if
applicable, the Owners and the Hospital upon reasonable written request therefor.

(e) The date of completion of the restoration of the Improvements or the Facility, as
the case may be, shall be evidenced to the Issuer, a LOC Bank(s), if applicable, the Owners and
the Trustee by a certificate of an Authorized Representative of the Hospital stating (i) the date of
such completion, (ii) that all labor, services, machinery, equipment, materials and supplies used
therefor and all costs and expenses in connection therewith have been paid for or will be paid
with the final advance, (iii) that the Improvements or the Facility, as the case may be, has been
restored to substantially its condition immediately prior to the event, or to a condition of at least
equivalent value, operating efficiency and function, (iv) that the Hospital has good and valid title
to all property constituting part of the restored Improvements or Facility free of all liens and
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encumbrances except as permitted in the Master Trust Indenture and all Property of the Facility
is subject to the Loan Agreement and the lien and security interest of the Series 2016 Mortgages,
and (v) that the restored Improvements or Facility, as the case may be, is ready for occupancy,
use and operation for its intended purposes. Notwithstanding the foregoing, such certificate shall
state (A) that it is given without prejudice to any rights of the Hospital against third parties that
exist at the date of such certificate or which may subsequently come into being, (B) that it is
given only for the purposes of this Section 5.03 and Article V of the Loan Agreement, and (C)
that no Person other than the Issuer, a LOC Bank(s), if applicable, the Owners and the Trustee
may benefit therefrom. Such certificate shall be accompanied by (1) a certificate of occupancy,
if necessary as provided in the opinion of counsel required by this Section 5.03, and any and all
permissions, licenses or consents required of Regulatory Bodies for the occupancy, operation and
use of the Facility for the purposes contemplated by the Loan Agreement and the Building Loan
Agreements; and (2) an opinion of counsel addressed to the Issuer, a LOC Bank(s), if applicable,
and the Trustee (for the benefit of the Bondholders) to the effect that (i) the Series 2016
Mortgages constitute valid mortgage liens and a valid perfected security interests in the Facility
subject only to Permitted Encumbrances and (ii) the Improvements or the Facility as restored is
adequately described for such purposes in this Indenture, the Series 2016 Mortgages and the
other Bond Documents.

(f) All earnings on amounts on deposit in the Renewal Fund shall be retained in the
Renewal Fund and shall be disbursed in accordance with the provisions of this Section 5.03.

(2) Any surplus remaining in the Renewal Fund after the completion of the
rebuilding, replacement, repair and restoration of the Improvements or the Facility, as the case
may be, shall be transferred by the Trustee to the Bond Fund (during a LIBOR Interest Rate
Period or a Fixed Interest Rate Period and such series of Bonds are not then secured by a Letter
of Credit or Substitute Letter of Credit) or the Facility Payments Fund (during a Variable Interest
Rate Period or a Fixed Interest Rate Period (if such series of Bonds are secured by a Letter of
Credit or Substitute Letter of Credit)) for redemption of such series of Bonds.

Section 5.04. Facility Payments Fund.

(a) During a Variable Interest Rate Period and a Fixed Interest Rate Period (if a series
of Bonds are secured by a Letter of Credit or Substitute Letter of Credit), the Trustee shall
deposit in the Facility Payments Fund (i) the amounts paid by the Hospital under Section 4.2 of
the Loan Agreement, and (ii) the amounts to be deposited therein pursuant to Sections 5.02 and
5.03 hereof. The aggregate amount so paid shall be deposited as received in the Facility
Payments Fund until the amount on deposit in such fund is equal to the aggregate of the Loan
Payments then required to be on deposit in such fund pursuant to Section 4.3 of the Loan
Agreement.

(b) The Trustee shall apply the amounts on deposit in the Facility Payments Fund in
accordance with Section 5.06(c) hereof.

(©) If, on any Interest Payment Date, any Sinking Fund Installment Payment Date,
principal payment date or Redemption Date, as the case may be, the amount on deposit in the
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Facility Payments Fund is not sufficient to reimburse a LOC Bank for draws under a Letter of
Credit used to make all payments with respect to the principal of, premium, if any, Sinking Fund
Installments on, Redemption Price of, and interest on a series of Bonds which are required to be
made on such date, the Trustee shall promptly give telephonic notice (to be promptly confirmed
in writing) stating the amount of such deficiency to the Hospital, the applicable LOC Bank(s)
and the Issuer. Promptly upon receipt of such notice, the Hospital shall pay the amount of such
deficiency to the Trustee in immediately available funds. Upon receipt of such funds, the
Trustee shall deposit them in the Facility Payments Fund. If, on any Interest Payment Date, any
Sinking Fund Installment payment date, principal payment date or Redemption Date, as the case
may be, the amount on deposit in the Facility Payments Fund, taking into account investment
earnings thereon, is in excess of the amount to reimburse a LOC Bank(s) for draws under a
Letter of Credit, the Trustee shall within ten (10) Business Days after such date give written
notice to the Hospital and a LOC Bank(s) of such excess amount and such excess amount shall
be credited towards the immediately succeeding month's payments due and owing by the
Hospital pursuant to Section 4.2 of the Loan Agreement.

Section 5.05. Payments into Bond Fund.

The Trustee shall promptly deposit the following receipts into the Bond Fund:

(a) Amounts paid by the Hospital pursuant to Section 4.2 of the Loan Agreement for
(1) the payment of principal on the Bonds, which shall be credited to the Principal Account of the
Bond Fund and not commingled with any other moneys held by the Trustee and applied, when
due, together with other amounts available in the Principal Account of the Bond Fund to the
payment of principal on the Bonds, and (ii) for the payment of interest on the Bonds, which shall
be credited to the Interest Account of the Bond Fund and not commingled with any other moneys
held by the Trustee and applied together with other amounts available in the Interest Account of
the Bond Fund to the payment of interest on the Bonds.

(b) Any amounts to be deposited therein pursuant to Sections 5.02 and 5.03 hereof for
the redemption of Bonds as provided herein.

(c) Moneys drawn by the Trustee under a Letter of Credit or Substitute Letter of
Credit for (i) the payment of principal on an applicable series of Bonds, which shall be credited
to the Principal Account of the Bond Fund and not commingled with any other moneys held by
the Trustee and applied when due, subject to Section 5.06(a) hereof, together with other amounts
available in the Principal Account of the Bond Fund to the payment of principal such series of
Bonds and (ii) the payment of interest on an applicable series of Bonds, which shall be credited
to the Interest Account of the Bond Fund and not commingled with any other moneys held by the
Trustee and applied, subject to Section 5.06(a) hereof, together with other amounts available in
the Interest Account of the Bond Fund to the payment of interest on such series of Bonds.

(d) Moneys drawn by the Trustee under a Letter of Credit or Substitute Letter of
Credit for the payment of Sinking Fund Installments on an applicable series of Bonds, which
shall be credited to the Sinking Fund Installment Account of the Bond Fund and not commingled
with any other moneys held by the Trustee and applied, subject to Section 5.06(a) hereof,
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together with other amounts available in the Sinking Fund Installment Account, to the payment
of the Sinking Fund Installments on such series of Bonds.

(e) Moneys drawn by the Trustee under a Letter of Credit or Substitute Letter of
Credit for the payment of the Redemption Price of an applicable series of Bonds to be redeemed
(other than by operation of Sinking Fund Installments) in whole or in part, together with interest
accrued thereon to the Redemption Date, which shall be credited to the Redemption Account of
the Bond Fund in the manner set forth in this Indenture and the Loan Agreement and not
commingled with any other moneys held by the Trustee and applied, subject to Section 5.06(a)
hereof, together with other amounts available in the Redemption Account of the Bond Fund, to
pay the Redemption Price of such series of Bonds to be redeemed, together with interest accrued
thereon to the Redemption Date.

(f) Amounts transferred from the Facility Payments Fund to the Bond Fund upon the
circumstances set forth in the second sentence of Section 5.06(c) hereof which shall be deposited
in the Principal Account, the Interest Account, the Redemption Account or the Sinking Fund
Installment Account of the Bond Fund and applied, subject to Section 5.06(a) hereof, together
with any amounts available in any such Accounts, solely to such purposes.

(2) Excess Amounts in Redemption Account. The excess amounts referred to in the
third sentence of Section 5.07(d) hereof, shall be transferred to the Sinking Fund Installment
Account of the Bond Fund.

(h) Transfers from Redemption Account. Any amounts transferred from the
Redemption Account pursuant to Section 5.07(h) hereof, which shall be deposited into the
Interest Account, the Principal Account and the Sinking Fund Installment Account of the Bond
Fund, as the case may be and in such order of priority, and applied, subject to Section 5.06(a)
hereof, solely to such purposes.

(1) Other Receipts. All other receipts when and if required by the Loan Agreement
or by this Indenture or by any of the other Bond Documents to be paid into the Bond Fund,
which shall be credited (except as provided in Section 8.04 hereof) to the Redemption Account
of the Bond Fund.

Section 5.06. Priority Amounts: Letter of Credit.

(a) During the Variable Interest Rate Period and the Fixed Interest Rate Period (if a
series of Bonds are secured by a Letter of Credit or Substitute Letter of Credit), all payments
made to Holders of such series of Bonds of principal of, premium, if any, Sinking Fund
Installments on, Redemption Price of and interest on such series of Bonds, shall be made, first,
from amounts drawn under a Letter of Credit or Substitute Letter of Credit (but not with respect
to Bonds registered in the name of the Hospital or any Person actually known by the Trustee to
be an affiliate of the Hospital), second, from amounts as shall constitute Priority Amounts as
shall not derive from a draw under a Letter of Credit or a Substitute Letter of Credit and, third,
from amounts as shall not constitute Priority Amounts.
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(b) The Trustee shall draw on or otherwise realize upon a Letter of Credit or a
Substitute Letter of Credit in such manner in accordance with the terms thereof, by no later than
11:00 A.M., New York City Time: (i) on each principal payment date, Interest Payment Date,
Redemption Date, or Sinking Fund Installment payment date, as the case may be, to the extent
necessary to make timely payments to Holders of an applicable series of Bonds (other than
Pledged Bonds or other Bonds registered in the name of the Hospital or any Person known by the
Trustee to be an Affiliate of the Hospital) of any amounts due with respect to such Bonds issued
hereunder, whether on account of the principal thereof, premium, if any, Sinking Fund
Installments thereon, Redemption Price thereof, or interest due thereon, upon the acceleration or
redemption thereof or otherwise, (ii) upon the occurrence of an Event of Default, as provided in
Section 8.01 hereof, to pay the principal of and interest on such series of Bonds, and (iii) to
effect the defeasance in whole or in part of such series of \Bonds pursuant to Section 10.01
hereof. '

On or before 9:30 A.M., New York City time, on each Purchase Date, the Tender Agent
shall deliver Electronic Notice, promptly confirmed in writing, to the Trustee setting forth the
amount on deposit in the Repurchase Account of the Purchase Fund, and the amount necessary to
be drawn on or otherwise realized upon from a Letter of Credit to pay the Purchase Price of the
applicable series of Bonds on such Purchase Date. The Trustee shall draw on or otherwise
realize upon a Letter of Credit or a Substitute Letter of Credit in such manner in accordance with
the terms thereof by no later than 11:00 A.M., New York City time, on each Purchase Date, to
pay. the Purchase Price of Bonds (other than Pledged Bonds or other Bonds registered in the
name of the Hospital or any Person known by the Trustee to be an Affiliate of the Hospital)
tendered or deemed tendered, less moneys on deposit in the Repurchase Account of the Purchase
Fund derived from or representing the remarketing of Bonds as indicated in such notice from the
Tender Agent to the Trustee as provided above, together with interest, if any, accrued thereon, to
the extent necessary to provide amounts required for the purchase of such Bonds pursuant to the
provisions of Sections 2.02, 2.03, 2.04, 2.06, 2.07 and 13.05 hereof. In the event the Trustee
shall receive no such notice from the Tender Agent to the Trustee as above provided by 9:40
A M. New York City time, on such Purchase Date, the Trustee shall by 11:00 A.M., New York
City time, on such Purchase Date, draw on or otherwise realize upon a Letter of Credit or a
Substitute Letter of Credit in an amount as necessary to pay the Purchase Price of an applicable
series of Bonds tendered or deemed tendered on such Purchase Date, computed on the
assumption that no moneys are on deposit in the Repurchase Account of the Purchase Fund. All
such amounts so received by the Trustee under a Letter of Credit or a Substitute Letter of Credit
shall be paid over to the Tender Agent for deposit into the Repurchase Account of the Purchase
Fund.

(c) Upon receipt by the Trustee of the amount drawn from a LOC Bank under a
Letter of Credit or Substitute Letter of Credit pursuant to the first paragraph of Section 5.06(b)
hereof, the Trustee shall immediately remit to such LOC Bank all amounts on deposit in the
Facility Payments Fund but not greater than that amount as shall be necessary to reimburse such
LOC Bank for such drawing. In the event a LOC Bank shall fail to pay to the Trustee the
amount or any portion thereof duly requested to be drawn by the Trustee under a Letter of Credit
or Substitute Letter of Credit pursuant to the first paragraph of Section 5.06(b) hereof (the
shortfall in the amount paid by such LOC Bank being herein called the “Credit Facility
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Deficiency”), the Trustee shall transfer the amounts on deposit in the Facility Payments Fund to
the Bond Fund for deposit in the appropriate accounts of the Bond Fund (or such portion thereof
as shall be necessary therefor) to be applied for the purpose so originally requested in connection
with such drawings as provided in Section 5.05(f) hereof to satisfy the Credit Facility
Deficiency, and, if the aggregate amount on deposit in the Facility Payments Fund and available
for payment is less than the Credit Facility Deficiency (the amount by which it is less being
herein called the “Shortfall”), the Trustee shall make demand on the Hospital for the payment of
any such Shortfall. Upon the receipt by the Trustee from a LOC Bank of the amount drawn
under a Letter of Credit or a Substitute Letter of Credit with respect to the last paragraph of
Section 5.06(b) hereof, the Trustee shall notify the Tender Agent and the Tender Agent shall
promptly remit to such LOC Bank such amount on deposit in the Reimbursement Account of the
Purchase Fund (not required to pay the Purchase Price of Bonds) derived from the sources
enumerated in clause third of Section 13.05(a)(i) hereof up to an aggregate amount sufficient to
reimburse such LOC Bank for such drawing. In the event a LOC Bank shall fail to pay to the
Trustee the amount or any portion thereof duly requested to be drawn by the Trustee under a
Letter of Credit or Substitute Letter of Credit, as provided in the last paragraph of Section
5.06(b) hereof, the Trustee shall immediately make demand upon the Hospital for such payment
as provided in Sections 4.2 and 4.9 of the Loan Agreement.

(d) If at any time there shall have been delivered to the Trustee a Substitute Letter of
Credit meeting the requirements of Section 2.11 hereof, the Trustee shall accept such Substitute
Letter of Credit and, if the previously held Letter of Credit is cancelable, promptly surrender the
previously held Letter of Credit for cancellation. If at any time there shall cease to be Bonds
Outstanding hereunder pursuant to Section 10.01 hereof, the Trustee shall surrender the Letter(s)
of Credit or the Substitute Letter(s) of Credit to the LOC Bank(s) for cancellation not less than
fifteen (15) days following the date on which all Bonds are no longer Outstanding.
Notwithstanding anything to the contrary contained in this Indenture, the payment of principal
of, premium, if any, Sinking Fund Installments, Redemption Price of and interest on Pledged
Bonds shall be made pursuant to the terms of a Reimbursement Agreement and not pursuant to
the terms of this Indenture. '

(e) (1) Notwithstanding any provision to the contrary which may be contained in
this Indenture, including, without limitation, Section 5.06(b) hereof, (A) in computing the
amount to be drawn under a Letter of Credit or Substitute Letter of Credit on account of the
payment of the principal or Purchase Price of, premium, if any, Sinking Fund Installments for
and interest on the Bonds, the Trustee shall exclude any such amounts in respect of any Bonds
which are Pledged Bonds or other Bonds registered in the name of the Hospital or any Person
known by the Trustee to be an Affiliate of the Hospital, on the date such payment is due, (B)
amounts drawn by the Trustee under a Letter of Credit or a Substitute Letter of Credit shall not
be applied to the payment of the principal of, premium, if any, Sinking Fund Installments for, or
interest on, any Pledged Bonds or any Bonds registered in the name of the Hospital or any
Person known by the Trustee to be an Affiliate of the Hospital, on the date such payment is due,
and (C) Priority Amounts will not be applied to Pledged Bonds until all the payments that are
required to be made for non-Pledged Bonds have been made.
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(i)  All amounts drawn by the Trustee under a Letter of Credit or a Substitute Letter
of Credit shall be held in trust by or on behalf of the Trustee for the benefit of the Holders of the
applicable series of Bonds, or those Holders of Bonds entitled to the payment of Purchase Price
in the case of a drawing under the last paragraph of Section 5.06(b) hereof, but in any case not in
favor of a LOC Bank and until disbursed as provided herein, shall be held by the Trustee in
separate trust sub-accounts and not commingled with any other moneys; nor shall any such
amounts so drawn be invested. Further, all amounts held by the Trustee which, with the passage
of time and the non-occurrence of an Act of Bankruptcy, are to become Priority Amounts, shall
be held in separate trust accounts and not commingled with any other moneys.

€3} The Trustee shall exercise any and all rights under a Letter of Credit or Substitute
Letter of Credit regardless of whether a LOC Bank is in default under a Letter of Credit or
Substitute Letter of Credit in the manner provided therein and in this Indenture, and the Trustee
shall bring such actions and proceedings under a Letter of Credit or Substitute Letter of Credit
for the enforcement thereof in accordance with their terms and the terms of this Indenture.

Section 5.07. Application of Bond Fund.

(a) Subject to the provisions of Section 5.06(a) hereof, the Trustee shall on each
Interest Payment Date, pay or cause to be paid out of the Interest Account of the Bond Fund the
interest due on an applicable series of Bonds; provided, however, that the portion of accrued
interest upon any purchase pursuant to Section 5.07(d) hereof or redemption made pursuant to
Sections 2.05(a) or 2.05(b) hereof shall be paid from the Redemption Account of the Bond Fund.

(b) Subject to the provisions of Section 5.06(a) hereof, the Trustee shall on each
principal payment date for an applicable series of Bonds pay or cause to be paid to the Paying
Agent therefor out of the Principal Account of the Bond Fund, the principal amount, if any, due
on the Bonds (other than such as shall be due by mandatory Sinking Fund Installment
redemption), upon the presentation and surrender of the Bonds.

(c) Subject to the provisions of Section 5.06(a) hereof, there shall be paid from the
Sinking Fund Installment Account of the Bond Fund to the Paying Agent on each Sinking Fund
Redemption Date in immediately available funds the amounts required for the Sinking Fund
Installment due and payable with respect to an applicable series of Bonds which are to be
redeemed from Sinking Fund Installments on such date (accrued interest on such Bonds being
payable from the Interest Account of the Bond Fund). Such amounts shall be applied by the
Paying Agent to the payment of such Sinking Fund Installment when due. The Trustee shall call
for redemption, in the manner provided in Article VI hereof, Bonds for which Sinking Fund
Installments are applicable in a principal amount equal to the Sinking Fund Installment then due
with respect to such Bonds. Such call for redemption shall be made even though at the time of
mailing or other notice of such redemption sufficient moneys therefor shall not have been
deposited in the Bond Fund.

(d) Subject to the provisions of Section 5.06(a) hereof, amounts in the Redemption

Account of the Bond Fund shall be applied, at the written direction of the Hospital, as promptly
as practicable, to the purchase of an applicable series of Bonds at prices not exceeding the
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Redemption Price thereof applicable on the earliest date upon which such series of Bonds are
next subject to redemption pursuant to Section 2.05(a) hereof, as may be applicable, plus in each
case accrued interest to the Redemption Date. Any amount in the Redemption Account not so
applied to the purchase of Bonds by forty-five (45) days prior to the next date on which such
series of Bonds are so redeemable shall be applied, subject to the provisions of Section 5.06(a)
hereof, to the redemption of Bonds on such Redemption Date; provided that if such amount
aggregates less than $100,000, it need not be then applied to such redemption. During a Variable
Interest Rate Period or a Fixed Interest Rate Period, any amounts deposited in the Redemption
Account and not applied within twelve (12) months of their date of deposit to the purchase or
redemption of Bonds (except if held in accordance with Section 10.01 hereof) shall be
transferred to the Sinking Fund Installment Account. Upon the purchase of any Bonds out of
advance Loan Payments as provided in this subsection, or upon the redemption of any Bonds, an
amount equal to the principal of such Bonds so purchased or redeemed shall be credited against
the next ensuing and future Sinking Fund Installments for such Bonds in chronological order of
the due dates of such Sinking Fund Installments until the full principal amount of such Bonds so
purchased or redeemed shall have been so credited. The portion of any such Sinking Fund
Installment remaining after the deduction of such amounts so credited shall constitute and be
deemed to be the amount of such Sinking Fund Installment for the purposes of any calculation
thereof under this Indenture. The Bonds to be purchased or redeemed shall be selected by the
Trustee in the manner provided in Section 6.02 hereof. Amounts in the Redemption Account to
be applied to the redemption of Bonds shall be paid to the respective Paying Agents on or before
the Redemption Date and applied by them on such Redemption Date to the payment of the
Redemption Price of such series of Bonds being redeemed plus interest on such Bonds accrued
to the Redemption Date (accrued interest on such Bonds being payable from the Interest Account
of the Bond Fund).

(e) In connection with purchases of Bonds out of the Bond Fund as provided in
subsection (d) above, upon the presentation by the Hospital to the Trustee of Bonds accompanied
by a written direction of an Authorized Representative of the Hospital to the Trustee, the Trustee
will provide funds for the payment of the purchase price thereof out of the moneys deposited.

€3} The Issuer shall receive a credit in respect of Sinking Fund Installments for any
Bonds which are subject to mandatory Sinking Fund Installment redemption and which are
delivered by the Issuer or the Hospital to the Trustee on or before the forty-fifth (45th) day next
preceding any Sinking Fund Installment payment date and for any Bonds which prior to said date
have been purchased or redeemed (otherwise than through the operation of the Sinking Fund
Installment Account) and canceled by the Trustee and not theretofore applied as a credit against
any Sinking Fund Installment (whether pursuant to Section 5.07(d) hereof or otherwise). Each
Bond so delivered, canceled or previously purchased or redeemed shall be credited by the
Trustee at one hundred percent (100%) of the principal amount thereof against the obligation of
the Issuer on such Sinking Fund Redemption Date with respect to such Bonds and the principal
amount of such Bonds to be redeemed by operation of the Sinking Fund Installment Account on
the due date of such Sinking Fund Installment shall be reduced accordingly, and any excess over
such principal amount shall be credited on future Sinking Fund Installments in direct
chronological order, and the principal amount of Bonds to be redeemed by application of Sinking
Fund Installments shall be accordingly reduced.
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() The Hospital shall on or before the forty-fifth (45th) day next preceding each
Sinking Fund Redemption Date furnish the Trustee with the certificate of an Authorized
Representative of the Hospital indicating whether or not and to what extent the provisions of this
Section 5.07 are to be availed of with respect to such Sinking Fund Installment, stating, in the
case of the credit provided for, that such credit has not theretofore been applied against any
Sinking Fund Installment and confirming that immediately available cash funds for the balance
of the next succeeding prescribed Sinking Fund Installment will be paid on or prior to the next
succeeding Sinking Fund Redemption Date.

(h) Moneys in the Redemption Account of the Bond Fund which are not set aside or
deposited for the redemption of Bonds shall be transferred by the Trustee to the Interest Account,
the Principal Account or to the Sinking Fund Installment Account of the Bond Fund.

) If, on any Interest Payment Date, any Sinking Fund Installment Payment Date,
principal payment date or Redemption Date, as the case may be, the amount on deposit in the
Bond Fund is not sufficient to make all payments with respect to the principal of, premium, if
any, Sinking Fund Installments on, Redemption Price of, and interest on Bonds which are
required to be made on such date, the Trustee shall promptly give telephonic notice (to be
promptly confirmed in writing) stating the amount of such deficiency to the Hospital, a LOC
Bank(s) and the Issuer. Promptly upon receipt of such notice, the Hospital shall pay the amount
of such deficiency to the Trustee in immediately available funds. Upon receipt of such funds, the
Trustee shall deposit them in the Bond Fund. If, on any Interest Payment Date, any Sinking
Fund Installment payment date, principal payment date or Redemption Date, as the case may be,
the amount on deposit in the Bond Fund, taking into account investment earnings thereon, is in
excess of the amount required to make all payments with respect to the principal of, premium, if
any, Sinking Fund Installments on, Redemption Price of and interest on the Bonds, the Trustee
shall within ten (10) Business Days after such date give written notice to the Hospital and a LOC
Bank(s) of such excess amount and such excess amount shall be credited towards the
immediately succeeding month's payments due and owing by the Hospital pursuant to Section
4.2(a) of the Loan Agreement.

Section 5.08. [Reserved].

Section 5.09. [Reserved].

Section 5.10. Payments into Rebate Fund: Application of Rebate Fund.

(a) The Rebate Fund and the amounts deposited therein shall not be subject to a
security interest, pledge, assignment, lien or charge in favor of the Trustee, the LOC Banks or
any Bondholder or any other Person.

(b) The Trustee, upon the receipt of a certification of the Rebate Amount from an
Authorized Representative of the Hospital, shall deposit in the Rebate Fund on the first Business
Day following each Computation Date (as defined in the Tax Compliance Agreement) an
amount such that the amount held in the Rebate Fund after such deposit is equal to the Rebate
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Amount calculated as of such Computation Date. The amount deposited in the Rebate Fund
pursuant to the previous sentences shall be paid by the Hospital.

(c) In the event that on the second Business Day following each Computation Date,
the amount on deposit in the Rebate Fund exceeds the Rebate Amount, the Trustee, upon the
receipt of written instructions from an Authorized Representative of the Hospital, shall withdraw
such excess amount and deposit it (i) during a LIBOR Interest Rate Period or a Fixed Interest
Rate Period when an applicable series of Bonds are not secured by a Letter of Credit, in the Bond
Fund and (ii) during a Variable Rate Period or a Fixed Interest Prate Period (if an applicable
series of Bonds are secured by a Letter of Credit or Substitute Letter of Credit) in the Facility
Payments Fund.

(d) The Trustee, upon the receipt of written instructions from an Authorized
Representative of the Hospital, shall pay to the United States, out of amounts in the Rebate Fund,
(i) not less frequently than once each five (5) years after the date of original issuance of the
Bonds, by the sixtieth (60") day following such anniversary date an amount such that, together
with prior amounts paid to the United States, the total paid to the United States is equal to ninety
percent (90%) of the Rebate Amount with respect to the Bonds as of the date of such payment
and (ii) notwithstanding the provisions of Section 10.01 hereof, not later than sixty (60) days
after the date on which all Bonds have been paid in full, one hundred percent (100%) of the
Rebate Amount as of the date of payment.

Section 5.11. Transfer to Rebate Fund.

The Trustee shall have no obligation under this Indenture to transfer any amounts to the
Rebate Fund unless the Trustee shall have received specific written instructions from the
Hospital to make such transfer.

Section 5.12. Investment of Funds and Accounts.

(a) Upon the written direction by an Authorized Representative of the Hospital,
amounts in the Facility Payments Fund, the Bond Fund, the Project Fund and the Renewal Fund
may be invested only in Authorized Investments. Such investments shall mature in such
amounts and at such times as may be necessary to provide funds when needed to make payments
from the applicable Fund. Net income or gain received and collected from such investments
shall be credited and losses charged to (i) the Project Fund with respect to the investment of
amounts held in the Project Fund, (ii) the Accounts of the Bond Fund with respect to the
investment of amounts held in the respective Accounts of the Bond Fund, (iii) the Renewal Fund
with respect to the investment of amounts held in the Renewal Fund, and (iv) the Facility
Payments Fund with respect to the investment of amounts held in the Facility Payments Fund.

(b) At least ten (10) days prior to each Bond Payment Date, the Trustee shall notify
the Hospital of the amount of such net investment income or gain received and collected in the
accounts held at the Trustee subsequent to the last such Bond Payment Date and the amount then
available in the various Accounts of the Bond Fund. Notwithstanding the foregoing, the Trustee
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shall not be responsible to notify the Hospital of any investment income or loss for accounts held
in the Series 2016 A DACA Account or the 2016BA DACA Account.

(©) Upon the written direction by an Authorized Representative of the Hospital, the
Trustee shall sell at the best price reasonably obtainable by it, or present for redemption or
exchange, any obligations in which moneys shall have been invested to the extent necessary to
provide cash in the respective Funds or Accounts, to make any payments required to be made
therefrom, or to facilitate the transfers of moneys or securities between various Funds and
Accounts as may be required from time to time pursuant to the provisions of this Article V. The
Trustee shall not be liable for any losses incurred as a result of actions taken in good faith in
accordance with this Section 5.12(c) or any losses incurred as a result of any actions taken in the
absence of instructions required by this Section 5.12(c).

(d) Any moneys drawn under a Letter of Credit and any monies derived from a
remarketing of a series of Bonds (including any amounts held in the Purchase Account of the
Purchase Fund) shall be held uninvested.

(e) Neither the Trustee nor the Issuer shall be liable for any loss arising from, or any
depreciation in the value of any obligations in which moneys of the Funds and Accounts shall be
invested. The investments authorized by this Section 5.12 shall at all times be subject to the
provisions of applicable law, as amended from time to time.

(f) Authorized Investments held in any Funds or Accounts hereunder shall be valued
at the lesser of cost or market price, inclusive of accrued interest.

(g) Moneys held by the Trustee to pay for Bonds which have matured, been
accelerated, called for redemption and the Redemption Date has occurred or subject to
mandatory purchase and the Purchase Date has occurred, but not yet been presented for payment
shall be held uninvested.

Section 5.13. Moneys to be Held in Trust.

All moneys required to be deposited with or paid to the Trustee for the credit of any Fund
or Account under any provision of this Indenture (except the Purchase Fund and the Rebate
Fund) and all investments made therewith shall be held by the Trustee in trust for the benefit of
the Holders of the Bonds and the LOC Bank(s), if applicable, and while held by the Trustee
constitute part of the Trust Estate, other than the Purchase Fund, and be subject to the lien hereof.

Section 5.14. Repavment to the Hospital from the Funds.

After payment in full of the Bonds (in accordance with Section 10.01 hereof) and the
payment of all fees, charges and expenses of the Issuer, the Trustee, the Registrar, the
Authenticating Agent, the Tender Agent, the Remarketing Agent, the LOC Bank(s), and the
Paying Agent and all other amounts required to be paid hereunder and under each of the Bond
Documents, all amounts remaining in the Project Fund, the Bond Fund, the Facility Payments
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Fund or the Renewal Fund shall be paid to the Hospital upon the expiration or sooner or later
termination of the term of the Loan Agreement as provided in Article IX of the Loan Agreement.

Section 5.15. [Reserved].

Section 5.16. Payments into Purchase Fund: Application of Purchase Fund.

(a) The Tender Agent shall promptly ’deposit the following receipts into the
Repurchase Account of the Purchase Fund:

(1) Amounts received from a Remarketing Agent pursuant to Sections 14.02
and 14.03 hereof.

(i1) Amounts received from the Trustee pursuant to the provisions of Section
5.16(c) hereof.

(ili)  Amounts received from the Hospital under Section 4.9 of the Loan
Agreement upon the circumstances set forth in the last sentence of Section 5.06(c) hereof.

(b) The Tender Agent shall promptly deposit the following receipts into the
Reimbursement Account of the Purchase Fund:

(1) Amounts received by the Tender Agent from the Hospital pursuant to
Section 4.9 of the Loan Agreement relating to Pledged Bonds.

(i)  Amounts received from a Remarketing Agent from the sale of Pledged
Bonds pursuant to Sections 14.02 and 14.03 hereof.

(c) On or before 9:30 A.M., New York City time, on each Purchase Date, the Tender
Agent shall deliver Electronic Notice, promptly confirmed in writing, to the Trustee and the
Hospital of the amount of funds received by the Tender Agent from a Remarketing Agent
pursuant to Sections 14.02 and 14.03 hereof on deposit in the Repurchase Account of the
Purchase Fund to pay the Purchase Price of all of a series of Bonds tendered or deemed tendered
for purchase pursuant to Sections 2.02, 2.03, 2.04, 2.06 and 2.07 hereof on such Purchase Date
and whether such amount so on deposit is sufficient for such purpose, or if not, the amount of
such deficiency (such amount, the “Required Payment”), and upon receipt of such notice, the
Trustee shall immediately draw upon a Letter of Credit or Substitute Letter of Credit, as provided
in Section 5.06(b) hereof in an amount equal to the Required Payment. In the event the Trustee
shall receive no such notice from the Tender Agent to the Trustee as above provided by 9:30
AM., New York City time, on such Purchase Date, the Trustee shall by 11:00 A.M., New York
City time, draw on or otherwise realize upon a Letter of Credit or Substitute Letter of Credit, in
an amount as necessary to pay the Purchase Price of Bonds tendered or deemed tendered on such
Purchase Date, computed on the assumption that no moneys are on deposit in the Repurchase
Account of the Purchase Fund. If a LOC Bank fails to honor any draw upon a Letter of Credit or
Substitute Letter of Credit pursuant to this Section by 2:00 P.M., New York City time, on the
Purchase Date, the Trustee shall, on such Purchase Date cause a mandatory tender of all
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Outstanding Bonds in accordance with Section 2.06(b)(1)(D) hereof. In the event a LOC Bank
shall fail to pay all or any portion of the Required Payment (such failure, the “Required Payment
Deficiency”) to the Trustee, the Trustee shall immediately make demand upon the Hospital for
payment in the amount of the Required Payment Deficiency as provided in Section 4.9 of the
Loan Agreement. Immediately upon receipt of the Required Payment and/or the Required
Payment Deficiency, the Trustee shall transfer the amount so received to the Tender Agent for
deposit in the Repurchase Account of the Purchase Fund. With respect to each Purchase Date,
the amount, if any, drawn under a Letter of Credit is hereinafter referred to as a “Reimbursement
Obligation”.

In the event the Trustee shall have drawn upon a Letter of Credit or Substitute Letter of
Credit to pay the Purchase Price of Bonds on a Purchase Date, any amounts in excess of that
amount necessary to pay the Purchase Price on the Purchase Date shall be on deposit in the
Repurchase Account of the Purchase Fund, such excess shall be transferred to the
Reimbursement Account of the Purchase Fund for prompt payment to the applicable LOC Bank.

(d) On each Purchase Date, the Tender Agent shall pay to the Holder of each Bond
tendered or deemed tendered for purchase pursuant to Section 2.06 hereof on such Purchase Date
the Purchase Price of such Bond.

(e) If the amount on deposit in the Reimbursement Account of the Purchase Fund is
equal to or greater than such Reimbursement Obligation, the Tender Agent shall promptly
withdraw an amount equal to such Reimbursement Obligation from the Reimbursement Account
of the Purchase Fund and remit the amount so withdrawn to the applicable LOC Bank.

(f) If the Trustee has not made any payment to a LOC Bank pursuant to Section
5.16(e) hereof on the date required for such reimbursement under a Reimbursement Agreement
and the amount on deposit in the Reimbursement Account of the Purchase Fund is less than such
Reimbursement Obligation, the Trustee shall promptly deliver a notice of such deficiency to the
Hospital. Promptly upon receipt of such notice, the Hospital shall (i) deliver the amount
necessary to make up such deficiency to the Tender Agent for deposit in the Reimbursement
Account of the Purchase Fund, or (ii) deliver the amount necessary to such LOC Bank to make
up such deficiency. Should the Hospital elect to deliver the amount necessary to make up the
deficiency to the Tender Agent, upon such deposit, the Tender Agent shall promptly withdraw an
amount equal to such Reimbursement Obligation from the Reimbursement Account of the
Purchase Fund and remit the amount so withdrawn to the applicable LOC Bank. To the extent
that the Hospital delivers an amount to make up the deficiency described in this paragraph, there
shall be a credit corresponding to the amount due and owing under the Loan Agreement.

(2) Except as otherwise provided herein, moneys in the Repurchase Account of the
Purchase Fund shall be used solely for the payment of the Purchase Price of a series of Bonds
tendered or deemed tendered for purchase pursuant to Section 2.06 hereof on such Purchase
Date. Amounts deposited in the Repurchase Account of the Purchase Fund shall not be subject
to a security interest, pledge, assignment, lien or charge in favor of the Trustee, the LOC
Bank(s), if applicable, any Holder or any other Person (except that the Purchase Price for Bonds
shall be held in trust for the benefit of the tendering Holder entitled thereto).
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(h) No amounts held in the Purchase Fund shall be invested.
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ARTICLE VI - REDEMPTION OF BONDS

Section 6.01. Privilege of Redemption and Redemption Price.

Bonds or portions thereof subject to redemption prior to maturity shall be redeemable,
upon mailed or other notice as provided in this Article VI, at the times, at the Redemption Prices
and upon such terms in addition to and consistent with the terms contained in this Article as shall
be specified in Section 2.05 of this Indenture and in said Bonds.

Section 6.02. Selection of Bonds to be Redeemed.

In the event of redemption of less than all the Outstanding Bonds of an applicable series
for which there is more than one registered Bond, the particular Bonds or portions thereof to be
redeemed shall be selected by the Trustee by lot (except that any Pledged Bonds shall be
redeemed prior to any other Bonds). In the event of redemption of less than all the Outstanding .
Bonds of an applicable series stated to mature on different dates, the principal amount of such
Bonds to be redeemed shall be applied in inverse order of maturity of the Outstanding Bonds of
such series to be redeemed and by lot within a maturity. The portion of Bonds to be redeemed in
part shall be in the principal amount of the minimum authorized denomination thereof or some
integral multiple of $5,000 in excess thereof and, in selecting Bonds for redemption, the Trustee
shall treat each such Bond as representing that number of Bonds which is obtained by dividing
the principal amount of such registered Bond by the minimum denomination (referred to below
as a “unit”) then issuable rounded down to the integral multiple of such minimum denomination.
The Trustee shall assign to each Outstanding Bond of an applicable series a distinctive number
for each unit represented by such Bond, and shall select by lot (except that any Pledged Bonds
shall be redeemed prior to any other Bonds), that number of units for redemption as, when
multiplied by the minimum authorized denomination thereof, shall equal the principal amount of
such Bonds to be redeemed. If it is determined that one or more, but not all, of the units of
principal amount represented by any such Bond is to be called for redemption, then, upon notice
of intention to redeem such unit or units, the Holder of such Bond shall forthwith surrender such
Bond to the Trustee for (a) payment to such Holder of the Redemption Price of the unit or units
of principal amount called for redemption and (b) delivery to such Holder of a new Bond or
Bonds in the aggregate unpaid principal amount of the unredeemed balance of the principal
amount of such Bond. New Bonds of the same maturity representing the unredeemed balance of
the principal amount of such Bond shall be issued to the registered Holder thereof, without
charge therefor. If the Holder of any such Bond of a denomination greater than a unit shall fail
to present such Bond to the Trustee for payment and exchange as aforesaid, such Bond shall,
nevertheless, become due and payable on the date fixed for redemption to the extent of the unit
or units of principal amount called for redemption (and to that extent only).
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Section 6.03. Notice of Redemption.

When redemption of any Bonds is requested or required pursuant to this Indenture the
Trustee shall give notice of such redemption in the name of the Issuer, specifying the CUSIP
number, Bond numbers, the date of original issue of such Bond, the date of mailing or other -
notice of redemption, maturities, interest rates and principal amounts of the Bonds or portions
- thereof to be redeemed, the Redemption Date, the Redemption Price, and the place or places
where amounts due upon such redemption will be payable (including the address of the Trustee)
and specifying the principal amounts of the Bonds or portions thereof to be payable and, if less
than all of the Bonds of any maturity are to be redeemed, the numbers of such Bonds or portions
thereof to be so redeemed. Such notice shall further state that on such date there shall become
due and payable upon each Bond or portion thereof to be redeemed the Redemption Price thereof
together with interest accrued to the Redemption Date, and that from and after such date interest
thereon shall cease to accrue and be payable. Such notice may set forth any additional
information relating to such redemption. The Trustee, in the name and on behalf of the Issuer, (i)
unless otherwise provided herein, shall mail a copy of such notice by first class mail, facsimile,
e-mail or other customary communication device deemed appropriate by the Trustee not more
than sixty (60) nor less than thirty (30) days prior to the Redemption Date to a Remarketing
Agent and the registered Owners of any Bonds which are to be redeemed, at their last addresses,
if any, appearing upon the registration books kept by the Registrar, but any defect in such notice
shall not affect the validity of the proceedings for the redemption of such Bonds with respect to
which proper mailing or other notice was effected; and (ii) cause notice of such redemption to be
sent to at least two (2) of the national information services that disseminate redemption notices.
Further, if any Holders of Bonds shall constitute registered depositories, the notice of redemption
described in the first sentence of this Section 6.03 shall be provided by mail, facsimile, e-mail or
any other customary communication device deemed appropriate by the Trustee to such Holders
at least one (1) day prior to the mailing (or other means of notice authorized by this Indenture) of
notice to all Holders. Any notice provided in this Section 6.03 shall be conclusively presumed to
have been duly given, whether or not the registered Owner receives the notice. In the event of a
postal strike, the Trustee shall give notice by other appropriate means selected by the Trustee in
its discretion. If any Bond shall not be presented for payment of the Redemption Price within
sixty (60) days of the Redemption Date, the Trustee shall mail a second notice of redemption to
such Holder by first class mail. Any amounts held by the Trustee due to non-presentment of
Bonds for payments on any Redemption Date shall be retained by the Trustee for a period of one
year after the final Maturity Date of such Bonds. Any moneys remaining one year after maturity
shall be paid to the Hospital upon written request by the Hospital and the Owner of such Bonds
shall have no further right to payment by the Trustee and may only look to the Hospital for
payment.

Section 6.04. Payment of Redeemed Bonds.

(a) Notice having been given in the manner provided in Section 6.03 hereof, the
Bonds or portions thereof so called for redemption shall become due and payable on the
Redemption Dates so designated at the Redemption Price, plus interest accrued and unpaid to the
Redemption Date. If, on the Redemption Date, moneys for the redemption of all the Bonds or
portions thereof to be redeemed, together with interest to the Redemption Date, shall be held by
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the Paying Agent so as to be available therefor on said date and if notice of redemption shall
have been given as aforesaid, then, from and after the Redemption Date, interest on the Bonds or
portions thereof so called for redemption shall cease to accrue and become payable. If said
moneys shall not be so available on the Redemption Date, such Bonds or portions thereof shall
continue to bear interest until paid at the same rate as they would have borne had they not been
called for redemption. ‘

(b) Upon presentation of such Bonds for cancellation and exchange as provided in
Section 6.05 hereof, payment of the Redemption Price plus interest accrued to the Redemption
Date shall be made to or upon the order of the registered Owner only; provided, however, that
any Holder of at least $250,000 in aggregate principal amount of Bonds may, by written request
to the Registrar, direct that payments of Redemption Price and accrued interest to the
Redemption Date be made by wire transfer, as soon as practicable, in Federal funds at such wire
transfer address as the Owner shall specify to the Registrar in such written request.

Section 6.05. Cancellation of Redeemed Bonds.

(a) All Bonds redeemed in full under the provisions of this Article VI shall forthwith
be canceled and returned to the Issuer, and the Trustee shall deliver a certificate of cancellation
to the Issuer, the LOC Bank(s), if applicable, and the Hospital, and no Bonds shall be executed,
authenticated or issued hereunder in exchange or substitution therefor, or for or in respect of any
paid portion of a Bond.

(b) If there shall be drawn for redemption less than all of a Bond, as described in
Section 6.02 hereof, the Issuer shall execute and the Authenticating Agent shall authenticate and
deliver, upon the surrender of such Bond at the option of the Bondholder, without charge to the
Owner thereof, for the unredeemed balance of the principal amount of the Bond so surrendered,
a Bond or Bonds of like Series and maturity in any of the authorized denominations.

Section 6.06. No Partial Redemption After Default.

Anything in this Indenture to the contrary notwithstanding, if there shall have occurred
and be continuing an Event of Default hereunder, there shall be no redemption of less than all of
the Bonds Outstanding, excluding, however, mandatory Sinking Fund Installments which shall
continue pursuant to Section 2.05(e) hereof.
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ARTICLE VII - PARTICULAR COVENANTS

Section 7.01. Issuer's Obligations Not to Create a Pecuniary Liability.

Each and every covenant herein made, including all covenants made in the various
sections of this Article VII, is predicated upon the condition that any obligation for the payment
of money incurred by the Issuer shall not create a debt of the State nor the City of Syracuse, New
York and neither the State nor the City of Syracuse, New York, shall be liable on any obligation
so incurred, and the Bonds shall not be payable out of any funds of the Issuer other than those
pledged therefor but shall be payable by the Issuer solely from the Loan Payments, revenues and
receipts derived from or in connection with the Facility pledged to the payment thereof in the
manner and to the extent in this Indenture specified and nothing in the Bonds, in the Loan
Agreement, in the Series 2016 Mortgages, in this Indenture or in any other Bond Document shall
be considered as pledging any other funds or assets of the Issuer.

Section 7.02. Payment of Principal and Interest.

The Issuer covenants that it will from the sources herein contemplated promptly pay or
cause to be paid the principal of, premium, if any, Sinking Fund Installments on, Redemption
Price of, Purchase Price of and interest and other amounts due on the Bonds, at the place, on the
dates and in the manner provided in this Indenture according to the true intent and meaning
thereof. All covenants, stipulations, promises, agreements and obligations of the Issuer
contained herein shall be deemed to be covenants, stipulations, promises, agreements and
obligations of the Issuer and not of any member, officer, director, employee or agent thereof in
his individual capacity, and no resort shall be had for the payment of the principal of, premium,
if any, Sinking Fund Installments on, Redemption Price of, Purchase Price of or interest and
other amounts due on the Bonds or for any claim based thereon or hereunder against any such
member, officer, director, employee or agent of the Issuer or against any natural person
executing the Bonds. Neither the Bonds, the interest thereon, nor the Redemption Price or
Purchase Price thereof shall ever constitute a debt of the State or of the City of Syracuse, New
York and neither the State nor the City of Syracuse, New York shall be liable on any obligation
so incurred, and the Bonds shall not be payable out of any funds of the Issuer other than those
pledged therefor. The Issuer shall not be required under this Indenture or the Loan Agreement or
any other Bond Document to expend any of its funds other than (i) the proceeds of the Bonds,
(i1) the Loan Payments, revenues and receipts, rental income and other moneys held or derived
from or in connection with the Facility and pledged to the payment of the Bonds, (iii) any
income or gains therefrom, and (iv) the Net Proceeds with respect to the Facility.

Section 7.03. Performance of Covenants; Issuer.

The Issuer covenants that it will faithfully perform at all times any and all covenants,
undertakings, stipulations and provisions contained in this Indenture authenticated and delivered
hereunder and in all proceedings pertaining thereto and all Bond Documents to which it is a
party. The Issuer covenants that it is duly authorized under the laws of the State, including
particularly and without limitation the Act, to issue the Bonds authorized hereby and to execute
this Indenture, to loan the proceeds of the Bonds to the Hospital pursuant to the Loan Agreement,
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to assign certain of its rights under the Loan Agreement and to pledge the Loan Payments,
revenues and receipts hereby pledged in the manner and to the extent herein set forth; to execute,
deliver and perform each Bond Document to which it is a party; 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 Holders thereof are and will be the valid
and enforceable special obligations of the Issuer according to the import thereof.

Section 7.04. Books and Records.

The Issuer and the Trustee each covenant and agree that so long as any of the Bonds
remain Outstanding that proper books of record and account will be kept showing complete and
correct entries of all transactions made by them relating to the Project, and that the LOC Bank(s),
if applicable, the Hospital and the Holders of any of the Bonds shall have the right at all
reasonable times and upon reasonable notice to inspect all records, accounts and data relating
thereto. In this regard, records furnished by the Issuer and the Hospital to, or kept by, the
Trustee in connection with its duties as such shall be deemed to be in compliance with the
Issuer's obligations under this Section 7.04.

Section 7.05. Loan Agreement.

It is understood and agreed that the Issuer has loaned the proceeds of the Bonds to the
Hospital pursuant to the Loan Agreement. Reference is hereby made to the Loan Agreement and
the Bond Purchase Agreements for a detailed statement of the terms and conditions thereof and
for a statement of the rights and obligations of the parties thereunder. All covenants and
obligations of the Hospital under the Loan Agreement shall be enforceable by the Trustee, to
whom, in its own name or in the name of the Issuer and for the benefit of the Holders, is hereby
granted the right, to the extent provided therefor in this Section 7.05 and subject to Section 9.02
hereof, to enforce all rights of the Issuer (except for Unassigned Rights) and all obligations of the
Hospital under the Loan Agreement. The Trustee shall, subject to Section 9.02 hereof, take such
action in respect of any matter as is provided to be taken by it in the Loan Agreement (including,
without limitation, Sections 10.1 and 10.2 thereof), upon compliance or noncompliance by the
Hospital and the Issuer with the provisions of the Loan Agreement relating to the same.

Section 7.06. Creation of Liens; Indebtedness.

The Issuer hereby covenants that (i) this Indenture is a first lien, subject only to Permitted
Encumbrances, upon the Trust Estate and (ii) it will not create any other Lien upon the Trust
Estate. The Issuer shall not create or suffer to be created, or incur or issue any evidences of
indebtedness secured by, any lien or charge upon or pledge of the revenues and rental income
derived from or in connection with the Facility and assigned to the Trustee under this Indenture
or the Assignment, except the lien, charge and pledge created by this Indenture, the Loan
Agreement and Permitted Encumbrances.
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Section 7.07. Ownership: Instruments of Further Assurance.

The Trustee on behalf of the Issuer, subject to Section 7.05 hereof and Section 9.02
hereof, upon the written direction of any Bondholder shall defend the title of the Issuer to the
Trust Estate and every part thereof for the benefit of the Holders of the Bonds and the LOC
Bank(s) against the claims and demands of all persons whomsoever. The Issuer covenants that it
will prepare, execute, acknowledge and deliver or cause to be prepared, executed, acknowledged
and delivered, such Supplemental Indentures and such further acts, instruments and transfers as
may be reasonably required for the better assuring, transferring, conveying, pledging, assigning
and confirming unto the Trustee all and singular the property described herein subject to the lien,
pledge and security interest of this Indenture and the Loan Payments, revenues and receipts
pledged hereby to the payment of the principal of, premium, if any, Sinking Fund Installments,
Redemption Price of, Purchase Price of, and interest and other amounts due on the Bonds. Any
‘and all property hereafter acquired which is of the kind or nature herein provided to be and
become subject to the lien, pledge and security interest hereof shall ipso facto, and without any
further conveyance, assignment or act on the part of the Issuer or the Trustee, become and be
subject to the lien, pledge and security interest of this Indenture as fully and completely as
though specifically described herein and therein, but nothing in this sentence contained shall be
deemed to modify or change the obligations of the Issuer heretofore made by this Section 7.07.

Section 7.08. Recording and Filing.

The security interest of the Trustee created by this Indenture in the Trust Estate shall be
perfected by the filing of financing statements by the Issuer which fully comply with the
requirements of the New York Uniform Commercial Code — Secured Transactions in the office
of the Secretary of State of the State of New York. Such financing statements and continuation
statements and any additional financing statements or financing statement amendment statements
shall be filed and/or refiled by the Hospital, whenever and wherever as in the opinion of counsel
to the Hospital who shall be reasonably satisfactory to the Trustee shall be necessary to preserve
the lien and security interest of this Indenture within the time prescribed by the New York
Uniform Commercial Code — Secured Transactions in said office of the Secretary of State. The
Hospital will, within ten (10) days after any such filing, refiling or other act, cause to be
furnished to the Issuer and the Trustee an opinion of such counsel as to the adequacy and reciting
the details of such filing, refiling or other act and specifying any re-recording or re-filing to be
effected in the future with respect thereto. The Issuer hereby irrevocably appoints the Trustee as
the Issuer's lawful attorney-in-fact and agent, to prepare and file any UCC-3 Amendments or
Continuing Statements on the Issuer's behalf in order to protect the Trustee's security interests in
the Trust Estate, and on the Issuer's behalf to file such Financing Statements in any appropriate
public office; provided, however, the Trustee shall not have any obligation to complete any filing
or any liability for failing to complete any such filing.

All costs (including reasonable attorneys' fees and expenses) incurred in connection with

the effecting of the requirements set forth above, and not otherwise paid or reimbursed, shall be
paid by the Hospital pursuant to the Loan Agreement.
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Section 7.09. Records Held by the Trustee.

Upon reasonable notice and written request, the Trustee shall make available to the
Hospital and the Bondholders for its inspection during normal business hours, its records with
respect to the Project, and the funds and accounts established hereunder.

Section 7.10. Rights of a LOC Bank.

So long as a Letter of Credit is in effect and no event has occurred which would limit the
LOC’s Bank's rights as set forth below, whenever by the terms of this Indenture the Holders of
any percentage in principal amount of Outstanding Bonds may exercise any right or power,
consent to any amendment, change, modification or waiver, or request or direct the Trustee to
take an action, such LOC Bank shall be deemed to be the Holder of such Bonds.

Notwithstanding anything in this Indenture to the contrary, all provisions in this
Indenture and each of the other Bond Documents regarding consents, directions, approvals or
requests by a LOC Bank shall be deemed not to require such consents, directions, approvals or
requests by a LOC Bank and, for so long as any Bonds shall be Outstanding, shall be read as if a
LOC Bank was not mentioned therein during any time in which:

(a) the Bonds bear interest at the LIBOR Interest Rate; or

(b) a LOC Bank wrongfully dishonors its obligation to make payments pursuant to
properly documented draw requests under a Letter of Credit, including, but not limited to a
Required Payment Deficiency; or

(© a Letter of Credit shall at any time for any reason be determined under applicable
law, by a court of final competent jurisdiction, to be null and void and not valid and binding on a
LOC Bank or the validity or enforceability of a Letter of Credit is being contested by a LOC
Bank or by any governmental agency or authority which has taken control of the assets of a LOC
Bank in any bankruptcy, insolvency or similar proceedings and which shall be authorized under
applicable law to so act on behalf of a LOC Bank; or

(d) an Act of Bankruptcy shall exist with respect to a LOC Bank; or

(e) a Letter of Credit is not in effect and, if a letter of credit had been in effect while
the Bonds were Outstanding, all amounts due and payable by the Hospital under a
Reimbursement Agreement have been paid in full (such repayment to be evidenced by a

certificate to such effect from a LOC Bank to the Trustee).

Section 7.11. Reserved.

Section 7.12. Consents of the Trustee.

All provisions in this Indenture and each of the other Bond Documents regarding
consents, directions, approvals or requests by the Trustee shall be upon the written direction to
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the Trustee by the Holders of a majority in aggregate principal amount of the Bonds then
Outstanding, subject to the terms of Section 7.10 above, provided, however, that the written
direction of the Holders of a majority in aggregate principal amount of the Bonds then
Outstanding, as the case may be, shall not be required for the Trustee to perform its duties
pursuant to Sections 2.03(e), 2.05, 3.07, 3.08, 3.09, 5.03, 5.10, 6.03, 6.04, 6.05 and Article IV
hereof, and any other like provisions of this Indenture which involve non-discretionary or
ministerial duties of the Trustee (except where expressly provided for).

Section 7.13. Actions by Trustee.

In the event a LOC Bank shall wrongfully dishonor its obligation to make payments or is
otherwise in default under a Letter of Credit, the Trustee shall proceed to protect and enforce its
rights and the rights of the Bondholders under a Letter of Credit by such suits, actions or special
proceedings in equity or at law, as the Trustee shall deem necessary and appropriate (subject,
however, to the provisions of Sections 9.02 and 9.11 hereof).
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ARTICLE VIII - EVENTS OF DEFAULT; REMEDIES OF BONDHOLDERS

Section 8.01. Events of Default; Acceleration of Due Date.

(a) Each of the following events is hereby defined as and shall constitute an “Event of
Default”:

(D Failure in the payment of the interest on any Bond within ten (10) days of
the date the same shall become due and payable;

(2) Failure in the payment of the principal of, Sinking Fund Installments on,
or Redemption Price of any Bonds, within ten (10) days of the date the same shall
become due and payable, whether at the stated maturity thereof or upon proceedings for
redemption thereof or otherwise, or interest accrued thereon to the Redemptlon Date after
notice of redemption therefor or otherwise;

3) Failure to duly and punctually pay the Purchase Price of any Bond on the
Purchase Date with respect to such Bond, tendered or deemed tendered for purchase
pursuant to Section 2.06 hereof;

4) Failure of the Issuer to observe or perform any covenant, condition or
agreement in the Bonds or hereunder on its part to be performed (except as set forth in
Section 8.01(a)(1), (2) or (3) hereof) and (A) continuance of such failure for a period of
thirty (30) days after receipt by the Issuer and the Hospital of written notice specifying
the nature of such default from the Trustee or the Bondholders, or (B) if by reason of the
nature of such default the same can be remedied, but not within the said thirty (30) days
(but not more than sixty (60) days), the Issuer or the Hospital fails to proceed with
reasonable diligence (to be determined at the discretion of the Trustee) after receipt of
said notice to cure the same or fails to continue with reasonable diligence its efforts to
cure the same, provided, however, that, for so long as none of the circumstances set forth
in Section 7.10 hereof shall exist, no default under this Section 8.01(a)(4) shall constitute
an Event of Default unless the Holders of a majority in aggregate principal amount of the
Bonds then Outstanding shall have given written notice to the Trustee consenting to the
treatment of such failure as an Event of Default;

(5) The occurrence and continuation of an “Event of Default” under the Loan
Agreements, the Bond Purchase Agreements, the Master Trust Indenture, the Building
Loan Agreements, the Project Loan Agreements, the Continuing Covenant Agreements
the Series 2016 Mortgages or any of the other Bond Documents;

(6) Receipt by the Trustee, following a drawing under a Letter of Credit to
pay interest on the Bonds, of written notice from such LOC Bank that an Event of
Default under a Reimbursement Agreement has occurred and a Letter of Credit will not
be reinstated (in respect of interest) to an amount equal to at least thirty-five (35) days'
interest with respect to any Letter of Credit outstanding during a Variable Interest Rate
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Period (or two hundred ten (210) days' interest with respect to any Letter of Credit
outstanding during a Fixed Interest Rate Period) on all Outstanding Bonds; or

(7 Notification received by the Trustee from a LOC Bank in writing that an
“event of default” as defined in a Reimbursement Agreement has occurred and directing
the Trustee to accelerate an applicable series of Bonds; or

(8) If the Issuer shall have applied for or consented to the appointment of a
receiver, trustee, or liquidator of all or a substantial part of its assets; admitted in writing
the inability to pay its debts as they mature; made a general assignment for the benefit of
creditors; been the subject of an order for relief under the United States Bankruptcy
Code, or been adjudicated a bankrupt, or filed a petition or an answer seeking
reorganization, liquidation or any arrangement with creditors or taken advantage of any
insolvency law, or submitted an answer admitting the material allegations of a petition in
bankruptcy, reorganization, liquidation or insolvency proceedings; or an order, judgment
or decree shall have been entered, without the application, approval or consent of the
Issuer by any court of competent jurisdiction approving a petition seeking reorganization
of the Issuer or appointing a receiver, trustee or liquidator of a substantial part of its
assets and such order, judgment or decree shall continue unstayed and in effect for any
period of sixty (60) consecutive days; or filed a voluntary petition in bankruptcy or failed
to remove an involuntary petition in bankruptcy filed against it within sixty (60) days of
the filing thereof.

(b) Upon the happening and continuance of an Event of Default specified in Section
8.01(a)(5) or (6) hereof, unless the principal of all the Bonds shall have already become due and
payable, and provided that (i) no event specified in Section 7.10 hereof has occurred and is
continuing, if a LOC Bank shall have delivered to the Trustee its prior written consent as to the
occurrence of such Event of Default, and shall have directed the Trustee to accelerate the Bonds,
the Trustee shall, or (ii) if an event specified in Section 7.10 hereof shall have occurred and is
continuing, the Trustee may (by notice in writing to the Issuer, the Bondholders and the
Hospital) or the Trustee shall at the direction of the Holders of a majority in aggregate principal
amount of the Bonds then Outstanding (by notice in writing to the Issuer, the Hospital and the
Trustee), declare the principal, premium or Redemption Price, if any, of all the Bonds then
Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon such
declaration the same shall become and be immediately due and payable (and interest shall cease
to accrue), anything in this Indenture or in any of the Bonds contained to the contrary
notwithstanding. Upon such declaration the same shall become and be immediately due and
payable, and the Trustee shall immediately either (i) give notice thereof by mail to the Owners,
the Hospital and the Issuer, or (ii) draw on a Letter of Credit to the extent permitted by the terms
thereof.

(c) Upon the happening and continuance of any Event of Default specified in clauses
(1), (2), (3), (4) or (8) of Section 8.01(a) hereof, the Trustee shall declare the principal, premium
or Redemption Price, if any, of all of the Bonds then Outstanding, and the interest accrued
thereon, to be due and payable immediately (upon which declaration interest shall cease to
accrue). Upon such declaration the same shall become and be immediately due and payable, and
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the Trustee shall immediately either (i) give notice thereof by mail to the Owners, the Hospital
and the Issuer, or (ii) draw on a Letter of Credit to the extent permitted by the terms thereof.
While an applicable series of Bonds bear interest at a Variable Interest Rate or a Fixed Interest
Rate, the obligation of the Trustee to make such declaration and to either provide the required
notification, or draw on or otherwise realize upon a Letter of Credit, shall be absolute and shall
be exercised, notwithstanding any objection of the Hospital, the Issuer, the Trustee, any
Bondholder, a LOC Bank(s) or any other Person.

(d) If, after the principal of a series of Bonds has become due and payable, all arrears
of interest upon such series of Bonds are paid by the Hospital, and the Hospital also performs all
other things in respect to which it may have been in default hereunder and pays the reasonable
charges of the Trustee and the Bondholders, including reasonable attorneys’ fees, then, and in
every such case, the Holders of a majority in aggregate principal amount of the Bonds then
Outstanding, by written notice to the Hospital and to the Trustee, may annul such acceleration
and its consequences, and such annulment shall be binding upon the Trustee and upon all owners
of such series of Bonds issued hereunder; provided, however, that the Trustee shall not annul any
declaration resulting from (1) an Event of Default specified in Section 8.01(a)(6) hereof, (2) an
Event of Default specified in Section 8.01(a)(7) hereof without the prior written consent of a
LOC Bank, or (3) any Event of Default which has resulted in a drawing under a Letter of Credit
or Substitute Letter of Credit, unless the Trustee has received written confirmation from such
LOC Bank that the Letter of Credit or Substitute Letter of Credit has been reinstated to an
amount equal to the amount thereof prior to such drawing. No such annulment shall extend to or
affect any subsequent default or impair any right or remedy consequent thereon. The Trustee
shall forward a copy of any notice from Bondholders received by it pursuant to this paragraph to
the Hospital and to a LOC Bank. Immediately upon such annulment, the Trustee shall cancel, by
notice to the Issuer, the Hospital, the Initial Holders (if they are a Bondholder) and to the LOC
Bank(s), any demand for acceleration of payments hereunder and under the Bonds made by the
Trustee pursuant to this Section 8.01. The Trustee shall promptly give written notice of such
annulment to the Issuer, the Hospital, the LOC Bank(s), the Tender Agent, the Remarketing
Agent, and, if notice of the acceleration of the Bonds shall have been given to the Bondholders,
shall give notice thereof to the Bondholders.

(e) The right of the Trustee to make any such declaration as aforesaid, however, is
subject to the condition that if, at any time before such declaration, all overdue installments of
principal of and interest on all of an applicable series of Bonds which shall have matured by their
terms and the unpaid Redemption Price of such series of Bonds or principal portions thereof to
be redeemed has been paid by or for the account of the Issuer, and, all other Events of Default
have been otherwise remedied, and the reasonable and proper charges, expenses and liabilities of
the Trustee, shall either be paid by or for the account of the Issuer or provision satisfactory to the
Trustee shall be made for such payment and the Improvements, or any additions to the Facility
financed with Additional Bonds issued pursuant hereto, shall not have been sold or let or
otherwise encumbered (except for Permitted Encumbrances), and all defaults have been
otherwise remedied as provided in this Article VIII, then and in every such case any such default
and its consequences shall ipso facto be deemed to be annulled, but no such annulment shall
extend to or affect any subsequent default or impair or exhaust any right or power consequent
thereon; provided, however, the Holders of a majority in aggregate principal amount of a series
of Bonds then Outstanding may waive an Event of Default hereunder or direct the Trustee to
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annul any notice of an Event of Default and/or acceleration hereunder; and provided, further,
however, a LOC Bank(s) may not waive an Event of Default hereunder or direct the Trustee to
annul any notice of an Event of Default and/or acceleration hereunder unless (i) any unexpired
Letter of Credit has been reinstated and is in an amount equal to at least thirty-five (35) days'
interest on all Outstanding Bonds during a Variable Interest Rate Period at the maximum rate as
determined in accordance with Section 2.03(f) hereof (or two hundred ten (210) days' interest
with respect to a Letter of Credit), and (ii) no event specified in Section 7.10 hereof has occurred
and is continuing.

() Pursuant to the Loan Agreement the Issuer has granted to the Hospital full
authority for the account of the Issuer to perform any covenant or obligation the non-
performance of which is alleged in any notice received by the Hospital to constitute a default
hereunder, 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 Issuer could do and perform any such things and acts with power of
substitution. The Trustee agrees to accept such performance by the Hospital as performance by
the Issuer.

(2) Upon the occurrence of any Event of Default pursuant to Sections 8.01(a)(1), (2)
and (3) above, the rights of the Holders of said Bonds pursuant to Section 2.06(a) shall be

suspended for the period during which the Event of Default has occurred and is continuing.

Section 8.02. Enforcement of Remedies.

(a) Upon the occurrence and continuance of any Event of Default the Trustee may, or
upon the direction of a majority of Holders of Bonds Outstanding, the Trustee shall, proceed,
subject to Section 9.02 hereof, to protect and enforce its rights and the rights of the LOC Bank(s)
or the Bondholders under the Bonds, the Loan Agreement, the Master Notes, this Indenture and
under any of the other Bond Documents forthwith by such suits, actions or special proceedings in
equity or at law, or by proceedings in the office of any board or officer having jurisdiction,
whether for the specific performance of any covenant or agreement contained in this Indenture or
in any of the other Bond Documents or in aid of the execution of any power granted in this
Indenture or in any of the other Bond Documents or for the enforcement of any legal or equitable
rights or remedies as the Trustee, being advised by counsel, shall deem most effectual to protect
and enforce such rights or to perform any of its duties under this Indenture or under any other
Bond Document.

(b) In the enforcement of any right or remedy under this Indenture, under any of the
other Bond Documents, the Trustee, with the prior written consent of the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding, shall be entitled to sue for, enforce
payment on and receive any or all amounts then or during any default becoming, and any time
remaining, due from the Issuer, for principal, interest, premium, if any, Sinking Fund
Installments, Redemption Price, or otherwise, under any of the provisions of this Indenture, of
any of the other Bond Documents or of the Bonds, and unpaid, with interest on overdue
payments at the rate or rates of interest specified in the Bonds, together with any and all costs
and expenses of collection and of all proceedings under this Indenture, under any of the other
Bond Documents and under the Bonds, without prejudice to any other right or remedy of the
Trustee, the LOC Bank(s) or the Bondholders, and to recover and enforce judgment or decree
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against the Issuer, but solely as provided in this Indenture and in the Bonds, for any portion of
such amounts remaining unpaid, with interest, costs and expenses, and to collect (but solely from
the moneys in the Bond Fund and other moneys available therefor to the extent provided in this
Indenture) in any manner provided by law, the moneys adjudged or decreed to be payable. The
Trustee shall file proof of claim and other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee and the Bondholders allowed in any judicial
proceedings relative to the Hospital, the LOC Bank(s), the Issuer, the Bondholders or their
creditors or property. The Trustee shall have the right to rely on the advice of counsel in the
taking of any actions provided for in this Section 8.02(b).

(c) Regardless of the occurrence of an Event of Default, the Trustee, if requested in
writing by Holders of a majority in aggregate principal amount of the Bonds then Outstanding
and in each case furnished with reasonable security and indemnity, shall institute and maintain
such suits and proceedings as it may be advised shall be necessary or expedient to prevent any
impairment of the security under this Indenture or under any of the other Bond Documents by
any acts which may be unlawful or in violation of this Indenture or of any of such other Bond
Documents or of any resolution authorizing any Bonds, and such suits and proceedings as the
Trustee may be advised shall be necessary or expedient to preserve or protect its interests and the
interests of the Bondholders and/or the LOC Bank(s).

Section 8.03. [Reserved].

Section 8.04. Application of Revenues and Other Moneys After Default.

(a)  All moneys received by the Trustee pursuant to any right given or action taken
under the provisions of this Article VIII or under any of the other Bond Documents shall, after
payment of the costs and expenses of the proceedings resulting in the collection of such moneys
and of the expenses, liabilities and advances incurred or made by the Trustee, and after payment
of any other amounts due and owing under Section 7.11 of the Loan Agreement, be deposited in
the Bond Fund and all moneys so deposited and available for payment of the Bonds shall be
applied as follows (provided that any amounts drawn under a Letter of Credit or any amounts
derived from the remarketing of a series of Bonds shall be applied to the payment of the
respective Bonds only):

(1 FIRST: (A) Unless the principal of all of the Bonds shall have become or
have been declared due and payable,

First - To the payment to the Persons entitled thereto of all
installments of interest then due on the Bonds, in the order of the
maturity of the installments of such interest and, if the amount
available shall not be 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
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Second - To the payment to the persons entitled thereto of the
unpaid principal, premium, if any, Sinking Fund Installments, or
Redemption Price, if any, of any of the Bonds or principal
installments which shall have become due (other than Bonds or
principal installments called for redemption for the payment of
which moneys are held pursuant to the provisions of this
Indenture), in the order of their due dates, with interest on such
Bonds, at the rate or rates expressed thereon, from the respective
dates upon which they become due and, if the amount-available
shall not be sufficient to pay in full Bonds or principal installments
due on any particular date, together with such interest, 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.

(B)  If the principal of all the Bonds shall have become or have been
declared due and payable, to the payment to the Bondholders of the principal and interest
(at the rate or rates expressed in the Bonds) then due and unpaid upon the Bonds and if
applicable to the Redemption Price of 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 preference.

(C)  If the principal of all the Bonds shall have been declared due and
payable, and if such declaration shall thereafter have been rescinded and annulled under
the provisions of this Article VIII, then, subject to the provisions of Section 8.04(a)(1)(B)
hereof which shall be applicable in the event that the principal of all the Bonds shall later
become due and payable, the moneys shall be applied in accordance with the provisions
of Section 8.04(a)(1)(A) hereof.

(2) SECOND: To the payment of all amounts due and owing to the Trustee,
the Issuer, the LOC Bank(s), and the Bondholders.

The provisions of this Section 8.04(a) shall survive the payment in full of the Bonds and,
upon such payment, the Trustee shall, if Letter(s) of Credit or Substitute Letter(s) of Credit are
then in effect, assign to the LOC Bank(s) all of the right, title and interest of the Trustee in the
Trust Estate.

(b) Whenever moneys are to be applied pursuant to the provisions of this Section
8.04, such moneys shall be applied at such times, and from time to time in accordance with
Section 8.04(a) hereof. Whenever the Trustee shall apply such funds, it shall fix the date (which
shall be an Interest Payment Date unless directed otherwise in writing) upon which such
applications to be made and upon such date interest on the amounts of principal to be paid on
such dates shall cease to accrue; provided, however, that if the principal or Redemption Price of
the Bonds Outstanding, together with accrued interest thereon, shall have been declared to be due
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and payable pursuant to Section 8.01 hereof, such date of declaration shall be the date from
which interest shall cease to accrue. The Trustee shall give such written notice to all
Bondholders of the deposit with it of any such moneys and of the fixing of any such date, and
shall not be required to make payment to the Holder of any Bond until such Bond shall be
presented to the Trustee for appropriate endorsement or for cancellation if fully paid.

Section 8.05. Actions by Trustee.

All rights of actions under this Indenture, under any of the other Bond Documents 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 proceedings relating thereto and any such
suit or proceeding instituted by the Trustee shall be brought in its name as Trustee without the
necessity of joining as plaintiffs or defendants any Holders of the Bonds, and any recovery of
judgment shall, subject to the provisions of Section 8.04 hereof, be for the equal benefit of the
Holders of the Outstanding Bonds.

Section 8.06. Majority Bondholders Contfol Proceedings.

Anything in this Indenture to the contrary notwithstanding, the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding shall have the right and 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 shall not be otherwise than in accordance
with the provisions of law and this Indenture, and provided, further, if any series of Bonds are
secured by a Letter of Credit or Substitute Letter of Credit, the applicable LOC Bank (subject to
the provisions of Section 7.10 hereof) shall be considered the Owner of the applicable series of
Bonds for purposes of calculating a majority of the principal amount of the Bonds then
Outstanding when establishing the right to direct and control any such proceedings.

Section 8.07. Individual Bondholder Action Restricted.

(a) No Holder of any Bond shall have any right to institute any suit, action or
proceeding at law or in equity for the enforcement of any provisions of this Indenture or of any
of the other Bond Documents (other than the Bond Purchase Agreements or Continuing
Covenant Agreements) or the execution of any trust under this Indenture or for any remedy
under this Indenture or under any of the other Bond Documents, unless such Holder shall have
previously given to the Trustee written notice of the occurrence of an Event of Default as
provided in this Article, and the Holders of over fifty percent (50%) in aggregate principal
amount of the Bonds then Outstanding shall have filed a written request with the Trustee, and
shall have offered it reasonable opportunity either to exercise the powers granted in this
Indenture or in any of such other Bond Documents or by the laws of the State or to institute such
action, suit or proceeding in its own name, and unless such Holders shall have offered to the
Trustee adequate security and indemnity against the costs, expenses and liabilities to be incurred
therein or thereby and the Trustee shall have refused to comply with such request for a period of
sixty (60) days after receipt by it of such notice, request and offer of indemnity, it being
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understood and intended that no one or more Holders of Bonds shall have any right in any
manner whatever by his, its or their action to affect, disturb or prejudice the pledge created by
this Indenture or the Loan Agreement, or to enforce any right under this Indenture or the Loan
Agreement, except in the manner herein provided; and that all proceedings at law or in equity to
enforce any provision of this Indenture shall be instituted, had and maintained in the manner
provided in this Indenture and, subject to the provisions of Section 8.04 hereof, be for the equat
benefit of all Holders of the Outstanding Bonds.

(b) Nothing in this Indenture, in any of the other Bond Documents or in the Bonds
contained shall affect or impair the right of any Bondholder to payment of the principal or
Redemption Price, if applicable, of, Purchase Price of, Sinking Fund Installments for, and
interest or other amounts payable on any Bond at and after the maturity thereof, or the obligation
of the Issuer to pay the principal or Redemption Price, if applicable, or, Purchase price, if
applicable, or Sinking Fund Installments for, and interest on each of the Bonds to the respective
Holders thereof at the time, place, from the source and in the manner herein and in said Bonds
expressed.

Section 8.08. Effect of Discontinuance of Proceedings.

In case any proceedings taken by the Trustee on account of any Event of Default shall
have been discontinued or abandoned for any reason, or shall have been determined adversely to
the Trustee, then and in every such case, the Issuer, the LOC Bank(s), if applicable, the Trustee,
and the Bondholders shall be restored, respectively, to their former positions and rights
hereunder, and all rights, remedies, powers and duties of the Trustee shall continue as in effect
prior to the commencement of such proceedings.

Section 8.09. Remedies Not Exclusive.

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee or to
the Holders of the Bonds is intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to any other remedy given under this
Indenture or now or hereafter existing at law or in equity or by statute.

Section 8.10. Delay or Omission.

- No delay or omission of the Trustee, the LOC Bank(s) or of any Holder of the Bonds to
exercise any right or power arising upon any default shall impair any right or power or shall be
construed to be a waiver of any such default or an acquiescence therein; and every power and
remedy given by this Article VIII to the Trustee, the LOC Bank(s) and the Holders of the Bonds,
respectively, may be exercised from time to time and as often as may be deemed expedient by
the Trustee or by the Bondholders.

Section 8.11. Notice of Default.

Upon the Trustee receiving knowledge of any Event of Default, the Trustee shall
promptly mail, facsimile, e-mail or any other customary communication device deemed
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appropriate by the Trustee to the Issuer, to registered Holders of Bonds, the LOC Bank(s), the
Tender Agent, the Registrar, the Paying Agent and the Hospital by first class mail - postage
prepaid, facsimile or other appropriate means notice of the occurrence of any Event of Default.
The Trustee shall not, however, be subject to any liability to any Bondholder by reason of its
failure to mail any notice required by this Section 8.11.

Section 8.12. Waivers of Default.

The Trustee shall waive any default hereunder and its consequences and rescind any
declaration of acceleration only upon the written request of a majority of the Holders of Bonds
Outstanding; provided, however, that there shall not be waived without the consent of the
Holders of all the Bonds Outstanding (a) any default in the payment of the principal of any
Outstanding Bonds at the date specified therein or (b) any default in the payment when due of
the interest on any such Bonds, unless, prior to such waiver, all arrears of interest, with interest’
(to the extent permitted by law) at the rate or rates borne by the Bonds on overdue installments of
interest in respect of which such default shall have occurred, and all arrears of payment of
principal when due, as the case may be, and all expenses of the Trustee in connection with such
default shall have been paid or provided for, and in case of any such waiver or rescission, or in
case any proceeding taken by the Trustee on account of any such default shall have been
discontinued or abandoned or determined adversely to the Trustee, then and in every such case
the Issuer, the Trustee, the LOC Bank(s), and the Bondholders shall be restored to their former
positions and rights hereunder, respectively, but no such waiver or rescission shall extend to any
subsequent or other default, or impair any right consequent thereon.

Section 8.13. Subrogation Rights of a LOC Bank.

In the event that (i) an Event of Default shall occur and be continuing under this
Indenture, or (ii) the Trustee shall draw against a Letter of Credit in connection with the
redemption in part or in whole of an applicable series of Bonds, and in either such case a LOC
Bank shall have provided the Trustee with funds pursuant to a Letter of Credit for the payment in
full of the principal of and the interest on such Bonds, then, and in such event, the applicable
LOC Bank(s) shall be subrogated to all rights theretofore possessed under the Bond Documents
by the Trustee and the Holders of such series of Bonds in respect of which such principal, and
interest shall have been paid with funds provided by the LOC Bank(s) (to the extent such funds
provided by the LOC Bank(s) pursuant to Letter(s) of Credit shall not have been reimbursed to
the LOC Bank(s)). After the payment in full of all Bonds of such series owned by the Holders
thereof, any reference herein to the Holders of such series of Bonds or to the Bondholders,
including, in particular Section 8.04 hereof, shall mean the LOC Bank(s) to the extent of their
subrogation rights resulting from payments made pursuant to the Letter(s) of Credit.
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ARTICLE IX - TRUSTEE, PAYING AGENTS AND REGISTRAR

Section 9.01. Appointment and Acceptance of Duties.

(a) The Bank of New York Mellon is hereby appointed as Trustee. The Trustee shall
signify its acceptance of the duties and obligations of the Trustee hereunder and under each Bond
Document by executing this Indenture and agrees to perform said trusts as a corporate trustee
ordinarily would under a corporate mortgage subject to the express terms and conditions herein.
All provisions of this Article IX shall be construed as extending to and including all the rights,
duties and obligations imposed upon the Trustee under the Loan Agreement, and under any other
Bond Document to which it shall be a party as fully for all intents and purposes as if this Article
IX were contained in the Loan Agreement, and each such other Bond Document.

(b) The Bank of New York Mellon is hereby appointed as Paying Agent and
Registrar for the Bonds. The Issuer may also from time to time appoint one or more other
Paying Agents or Registrars in the manner and subject to the conditions set forth in Section 9.09
for the appointment of a successor Paying Agent or Registrar. Each Paying Agent and Registrar
shall signify its acceptance of the duties and obligations imposed upon it by this Indenture by
executing and delivering to the Issuer, and, in the case of all Paying Agents or Registrars other
than the Trustee, to the Trustee, a written acceptance thereof. The principal offices of the Paying
Agents are designated as the respective offices or agencies of the Issuer for the payment of the
principal or Redemption Price, if any, of, Sinking Fund Installments for, and interest on the
Bonds.

Section 9.02. Indemnity.

The Trustee shall be under no obligation to institute any suit, or to take any remedial
action under this Indenture or under any other Bond Document or to enter any appearance or in
any way defend in any suit in which it may be made defendant, or to take any steps in the
execution of the trusts hereby created or in the enforcement of any rights and powers under this
Indenture, or under any of the other Bond Documents, until it shall be indemnified to its
satisfaction (including receipt by the Trustee of security satisfactory to the Trustee for such
indemnification if so required by the Trustee) against any and all reasonable compensation for
services, costs and expenses, outlays, and counsel fees and expenses and other disbursements,
and against all liability not due to its willful misconduct or gross negligence; provided, however,
that the Trustee shall nevertheless be obligated to draw upon with respect to a Letter of Credit, to
cause the principal amount of Bonds to be accelerated when required under this Indenture, to
make payments (from the sources herein specified) at the times and in the manner specified in
this Indenture, to effect mandatory tender of Bonds under this Indenture and to redeem Bonds
under this Indenture and the Trustee shall not be entitled to indemnification for such actions.

Section 9.03. Responsibilities of Trustee.

(a) The Trustee shall have no responsibility in respect of the validity or sufficiency of
this Indenture or any of the other Bond Documents or the Bonds provided hereunder or
thereunder or the due execution of this Indenture by the Issuer, or the due execution of any of
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other Bond Document by any party (other than the Trustee) thereto, or in respect of the title or
the value of the Facility, or in respect of the validity of the Bonds authenticated and delivered by
the Trustee in accordance with this Indenture or to see to the recording or filing of this Indenture
or any other document or instrument whatsoever. The recitals, statements and representations
contained in this Indenture and in the Bonds shall be taken and be construed as made by and on
the part of the Issuer and not by the Trustee, and the Trustee does not assume any responsibility
for the correctness of the same; provided, however, that the Trustee shall be responsible for its
representation contained in its certificate on the Bonds.

(b) The Trustee shall not be liable or responsible because of the failure of the Issuer
to perform any act required of it by this Indenture or because of the loss of any moneys arising
through the insolvency or the act or default or omission of any depository other than itself in
which such moneys shall have been deposited under this Indenture. The Trustee shall not be
responsible for the application of any of the proceeds of the Bonds or any other moneys
deposited with it and paid out, invested, withdrawn or transferred in accordance with this
Indenture for any loss, fee, tax or other charge resulting from any such investment. The Trustee
shall not be liable in connection with the performance of its duties under the Loan Agreement,
under this Indenture or under any of the other Bond Documents except for its own willful
misconduct or gross negligence. The immunities and exemptions from liability of the Trustee
shall extend to its directors, officers, employees, agents and servants and persons under the
Trustee's control or supervision.

(c) The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default which may have occurred, if any, undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture. In case an Event of Default has
occurred (which has not been cured) the Trustee shall exercise such of the rights and powers
vested in it by this Indenture, and use the same degree of care and skill in their exercise as a
prudent man would exercise under the circumstances in the conduct of his own affairs.

The Trustee shall not be charged with knowledge of an Event of Default unless (i) the
Trustee has not received any certificate, financial statement, insurance notice or other document
regularly required to be delivered to the Trustee under the Loan Agreement or any of the other
Bond Documents, (ii) the Trustee has not received payment of any amount required to be
remitted to the Trustee under this Indenture, the Loan Agreement or any of the other Bond
Documents, (iii) an officer in the corporate trust department of the Trustee has knowledge
thereof, or (iv) the Trustee has received written notice thereof from the Hospital, the Issuer, a
LOC Bank, or any Bondholder. The Trustee shall immediately give notice to the Owners of the
Bonds of the occurrence of any default or event of which it has, or is deemed to have, notice
pursuant to the foregoing provisions.

(d) The Trustee shall not be liable or responsible for the failure of the Hospital to
effect or maintain insurance on the Facility as provided in the Loan Agreement nor shall it be
responsible for any loss by reason of want or insufficiency in insurance or by reason of the
failure of any insurer in which the insurance is carried to pay the full amount of any loss against
which it may have insured the Issuer, a LOC Bank, the Hospital, the Trustee or any other Person.

86



(e) The Trustee shall execute (without the necessity of obtaining the signature of the
Hospital) or join in the execution of, and cause to be filed or join in the filing of those
continuation statements, at such time or times and places as it may be advised by the Hospital
or Independent Counsel may be necessary to preserve the Lien of this Indenture and upon the
Trust Estate or any part thereof until the principal of and interest on the Bonds issued hereunder
shall have been paid.

() The Trustee, upon request, shall make annual reports to the Issuer, the LOC
Bank(s), the Hospital, and the Bondholders, of all moneys received and expended during the
preceding year by it under this Indenture and of any Event of Default known to it under the Loan
Agreement or this Indenture or under any other Bond Document.

(2) The Trustee shall be relieved from any liability which the Trustee may incur in
the exercise and performance of its powers and duties under this Indenture, except for its own
gross negligence or willful misconduct.

(h) The Issuer hereby requests, and the Trustee is hereby authorized, in connection
with the issuance of the Bonds, to execute, as Trustee, the various documents described in this
Indenture as being executed in connection with the issuance of the Bonds.

(1) The Trustee may execute any of the trusts or powers hereof and perform any of its
duties hereunder by or through attorneys, agents, receivers or employees, and shall be entitled to
advice of counsel concerning all matters of the trusts hereof and the duties hereunder, and may in
all cases pay such reasonable compensation to all such attorneys, agents, receivers and
employees as may be reasonably employed in connection with the trusts hereof. The Trustee
may act upon the opinion or advice of any attorney appointed with due care, who may be the
attorney or attorneys for the Issuer, and shall not be responsible for any loss or damage resulting
from any action or inaction in reliance upon any such opinion or advice.

) The Trustee may become the Owner of Bonds secured hereby with the same
rights which it would have if not the Trustee.

(k) The Trustee shall be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document reasonably 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 shall be conclusive and binding upon all future Owners of the same Bond and of
any Bond or Bonds issued in exchange therefore or in place thereof.

4)) The Trustee may accept a certificate of the Authorized Representative of the
Issuer to the effect that a resolution in the form therein set forth has been adopted by the Issuer as
conclusive evidence that such resolution has been duly adopted and is in full force and effect. As
to the existence or nonexistence of any fact or as to the sufficiency or validity of any instrument,
paper or proceeding, the Trustee shall be entitled to rely upon a Certificate of the Hospital signed
by an Authorized Representative of the Hospital, or a certificate of an Authorized Representative
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of the Issuer, as the case may be, as sufficient evidence of the facts therein contained and, prior
to the occurrence of a default of which it has been notified as provided in paragraph (b) of this
Section or of which by said paragraph it is deemed to have notice, shall also be at liberty to
accept a similar certificate to the effect that any particular dealing, transaction or action is or is
not necessary or expedient, but may at its discretion, at the reasonable expense of the Hospital, in
every case secure such further evidence as it may think necessary or advisable, but shall in no
case be bound to secure the same.

(m) At any and all reasonable times, the Trustee, and its duly authorized agents,
attorneys, experts, accountants and representatives, shall have the right fully to inspect all books,
papers and records of the Issuer pertaining to the Project and the Bonds, and to prepare such
memoranda from and in regard thereto as may be desired.

(n)  Notwithstanding anything elsewhere in this Indenture, the Trustee shall have the
right, but shall not be required, to demand, in respect of the authentication of any Bonds, the
withdrawal of any moneys, the release of any interest in Property or any action whatsoever,
within the purview of this Indenture, any showings, certificates, opinions, appraisals or other
information, or corporate action or evidence thereof, in addition to those required herein.

(0) The Trustee shall not be personally liable for any debts contracted or for damages
to Persons or to personal Property injured or damaged, or for salaries or non-fulfillment of
contracts, during any period in which it may be in the possession of or managing any Property
subject to the Lien of the Bond Documents as in this Indenture provided.

(p) The Trustee shall 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 premises.

@) Before taking any action under this Indenture, or under any other Bond
Document, which would result in the Trustee acquiring title to or taking possession of any
portion or all of the Facility, the Trustee may require such environmental inspections and tests of
the Facility and other environmental reviews as the Trustee deems necessary and, if the Trustee
determines that the taking of title or possession of all or any portion of the Facility will expose
the Trustee to claims or damages resulting from environmental or ecological conditions or for
any other reason that in any way relating to the Facility or any activities at the Fac111ty, the
Trustee may decline to take title to or possession of the Facility.

(r) The Owners of Bonds bearing interest at the LIBOR Interest Rate shall be
responsible for determining LIBOR and the interest rate based on LIBOR applicable with respect
to the Bonds, shall calculate, and notify the Hospital and the Trustee each month of, the amount
of interest that is payable such month with respect to the Bonds; and the Trustee shall have no
responsibility or liability for any such determination of the interest rate of calculation of interest
that is so payable.

(s) Every provision of this Indenture that in any way relates to the Trustee is subject
to all the foregoing paragraphs of this Section.
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Q) The Trustee shall not have implied duties hereunder and the Trustee may, but is
not obligated to, expend its own funds for payment of any of the obligations provided for in this
Indenture.

(u) The permissive rights of the Trustee under this Indenture and the other Bond
Documents shall not be construed as duties.

The Trustee shall give to the Hospital on or before each Bond Payment Date on which the
Hospital is obligated pursuant to Section 4.3 of the Loan Agreement to pay to the Trustee
amounts in respect of principal of, Sinking Fund Installment on, Redemption Price of, or any
interest on, any Bonds, telephonic notice or other electronic notice (to be promptly confirmed in
writing) specifying (i) the amounts to become due and payable by the Hospital to the Trustee on
such date in respect of each of the principal of, Sinking Fund Installment on, Redemption Price
of, and interest on any Bonds, and (ii) if requested, the amounts then available in any of the
Funds or Accounts held by the Trustee hereunder for the payment of any such amount. The
failure of the Trustee to deliver such notice or any defect in such notice shall not relieve the
Issuer from any of its obligations hereunder or the Hospital from any of its obligations under the
Loan Agreement. '

Section 9.04. Compensation.

The Trustee, the Registrar, the Tender Agent and Paying Agent shall be entitled to
receive and collect from the Hospital as provided in the Loan Agreement payment or
reimbursement for its Ordinary Expenses and Extraordinary Expenses and such other fees agreed
to by the Hospital and the Trustee. Upon an Event of Default, but only upon an Event of
Default, the Trustee, the Registrar and Paying Agent shall have a first right of payment prior to
payment on account of the principal of or interest on any Bonds, upon the revenues (but not
including any amounts held by the Trustee under Sections 10.01 or 15.02 hereof, any amounts
required to satisfy amounts due under Section 4.3 of the Loan Agreement and any amounts
drawn under a Letter of Credit; any other Priority Amounts or any amounts derived from the
remarketing of a series of Bonds) for the foregoing Ordinary Expenses and Extraordinary
Expenses.

Section 9.05. Evidence on Which Trustee May Act.

(a) In case at any time it shall be necessary or desirable for the Trustee to make any
investigation respecting any fact preparatory to taking or not taking any action, or doing or not
doing anything, as such Trustee, and in any case in which this Indenture provides for permitting
or taking any action, it may rely upon any certificate required or permitted to be filed with it
under the provisions of this Indenture or upon an opinion of counsel, and any such certificate or
opinion of counsel shall be evidence of such fact to protect it in any action that it may or may not
take, or in respect of anything it may or may not do, in good faith, by reason of the supposed
existence of such fact.

(b) The Trustee shall be protected and shall incur no liability in acting or proceeding,
or in not acting or not proceeding, in good faith, reasonably and in accordance with the terms of
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this Indenture, upon any resolution, order, notice, request, consent, waiver, certificate, statement,
affidavit, requisition, bond or other paper or document which it shall in good faith reasonably
believe to be genuine and to have been adopted or signed by the proper board or person, or to
have been prepared and furnished pursuant to any of the provisions of this Indenture, or, at the
sole cost and expense of the Hospital, and when determined necessary in the reasonable
discretion of the Trustee, upon the opinion of any attorney (who may be an attorney for the
Issuer or an employee of the Hospital), engineer, appraiser, architect or accountant believed by
the Trustee to be qualified in relation to the subject matter.

Section 9.06. Trustee, Registrar and Paying Agents May Deal in Bonds.

Any national banking association, bank or trust company acting as a Trustee, Registrar or
Paying Agent, and its directors, officers, employees or agents, may in good faith buy, sell, own,
hold and deal in any of the Bonds, and may join in any action which any Bondholder may be
entitled to take with like effect as if such association, bank or trust company were not such
Trustee, Registrar or Paying Agent.

Section 9.07. Resignation or Removal of Trustee.

The Trustee may resign and thereby become discharged from the trusts created under this
Indenture for any reason by giving written notice by registered or certified mail, postage prepaid,
to the Issuer, the Hospital, the LOC Bank(s), a Remarketing Agent and the Holders of all Bonds
not less than sixty (60) days before such resignation is to take effect, but such resignation or
discharge shall not take effect until the appointment and acceptance thereof of a successor
Trustee pursuant to Section 9.08 hereof and the assignment of a Letter of Credit or other letter of
credit, if any, by the Trustee to such successor Trustee.

The Trustee may be removed at any time by an instrument or concurrent instruments in
writing filed with the Trustee and signed by the Holders of a majority in aggregate principal
amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized. Such removal
shall become effective only upon the appointment and acceptance of such appointment by a
successor Trustee. The Successor Trustee shall promptly give notice of such filing to the Issuer,
the LOC Bank(s), a Remarketing Agent and the Hospital. No removal shall take effect until the
appointment and acceptance thereof of a successor Trustee pursuant to Section 9.08 hereof and
the assignment of a Letter of Credit, or other letter of credit, if any, by the Trustee to such
successor Trustee.

Section 9.08. Successor Trustee.

(a) If at any time the Trustee shall resign or shall be removed effective prior to
appointment and acceptance of a successor Trustee, be dissolved or otherwise become incapable
of acting or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator
thereof, or of its property, shall be appointed, or if any public officer shall take charge or control
of the Trustee or of its property or affairs, the position of Trustee shall thereupon become vacant.
If the position of Trustee shall become vacant for any of the foregoing reasons or for any other
reason or if the Trustee shall resign, the Hospital shall cooperate with the Issuer and the Issuer
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shall appoint a successor Trustee and shall use its best efforts to obtain acceptance of such trust
by the successor Trustee within sixty (60) days from such vacancy or notice of resignation.
Within twenty (20) days after such appointment and acceptance, the Issuer shall notify in writing
the Hospital, the LOC Bank(s), a Remarketing Agent and the Holders of all Bonds.

(b) In the event of any such vacancy or resignation and if a successor Trustee shall
not have been appointed within sixty (60) days of the creation of such vacancy or notice of
resignation, the Holders of a majority in aggregate principal amount of the Bonds then
Outstanding, by an instrument or concurrent instruments in writing, signed by such Bondholders
or their attorneys-in-fact thereunto duly authorized and filed with the Issuer, may appoint a
successor Trustee which shall, immediately upon its acceptance of such trusts, and without
further act, supersede the predecessor Trustee. If no appointment of a successor Trustee shall be
made pursuant to the foregoing provisions of subsections (a) or (b) of this Section, within sixty
(60) days of such vacancy or notice of resignation, the Holder of any Bond then Outstanding, the
Issuer or any retiring Trustee or the Hospital may apply to any court of competent jurisdiction to
appoint a successor Trustee. Such court may thereupon, after such notice, if any, as such court
may deem proper, appoint a successor Trustee.

(¢)  Any Trustee appointed under this Section shall be a commercial bank with trust
powers, a national banking association or a trust company duly organized under the laws of any
state of the United States authorized to exercise corporate trust powers under the laws of the
State and authorized by law and its charter to perform all the duties imposed upon it by this
Indenture and each other Bond Document. At the time of its appointment, any successor Trustee
shall have a capital stock and surplus aggregating not less than $40,000,000.

(d) Every successor Trustee shall execute, acknowledge and deliver to its predecessor
and the Issuer, an instrument in writing accepting such appointment, and thereupon such
successor Trustee, without any further act, deed, or conveyance, shall become fully vested with
all moneys, estates, properties, rights, immunities, powers and trusts, and subject to all the duties
and obligations, of its predecessor, with like effect as if originally named as such Trustee; but
such predecessor shall, nevertheless, on the written request of its successor or of the Issuer, and
upon payment of the compensation, expenses, charges and other disbursements of such
predecessor which are due and payable pursuant to Section 9.04 hereof, execute and deliver an
instrument transferring to such successor Trustee all the estate, properties, rights, immunities,
powers and trusts of such predecessor, and every predecessor Trustee shall deliver all property
and moneys, together with a full accounting thereof, held by it under this Indenture 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 Trustee the estate, properties, rights,
immunities, powers and trusts vested or intended to be vested in the predecessor Trustee, any
such instrument in writing shall, on request, be executed, acknowledged and delivered by the
Issuer. Any successor Trustee shall promptly notify the Issuer, the Hospital, the LOC Bank(s), a
Remarketing Agent and the Paying Agent of its appointment as Trustee.

(e) Any company into which the Trustee may be merged or converted or with which

it may be consolidated or any company resulting from any merger, conversion or consolidation
to which it shall be a party or any company to which the Trustee may sell or transfer all or
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substantially all of its corporate trust business, provided such company shall be a national
banking association or a bank or trust company duly organized under the laws of any state of the
United States and shall be authorized by law and its charter to perform all the duties imposed
upon it by this Indenture and each other Bond Document shall be the successor to such Trustee
without the execution or filing of any paper or the performance of any further act.

Section 9.09. Resignation or Removal of Paying Agent or Registrar: Successor.

(a) Any Paying Agent or Registrar may at any time resign and be discharged of the
duties and obligations created by this Indenture by giving at least sixty (60) days' prior written
notice to the Issuer, the Hospital, the LOC Bank(s), a Remarketing Agent and the Trustee. Any
Paying Agent or Registrar may be removed at any time by an instrument filed with such Paying
Agent or Registrar and the Trustee and signed by the Issuer. Any successor Paying Agent or
Registrar shall be appointed by the Issuer, with the approval of the Hospital and the Trustee, and
shall be a commercial bank with trust powers or a trust company duly organized under the laws
of any state of the United States or a national banking association, having a capital stock and
surplus aggregating at least $40,000,000, and willing and able to accept the office on reasonable
and customary terms and authorized by law and its charter to perform all the duties imposed
upon it by this Indenture.

(b) In the event of the resignation or removal of any Paying Agent, such Paying
Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor,
or if there be no successor, to the Trustee. In the event that for any reason there shall be a
vacancy in the office of any Paying Agent or Registrar, the Trustee shall act as such Paying
Agent or Registrar.

Section 9.10. Appointment of Co-Trustee.

(a) It is the purpose of this Indenture that there shall be no violation of any law of any
jurisdiction denying or restricting the right of banking corporations or associations to transact
business as trustee in such jurisdiction. It is recognized that in case of litigation under this
Indenture or under any other Bond Document, and in particular in case of the enforcement of any
rights or remedies 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 granted to
the Trustee or hold 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
Trustee appoint an additional institution as a separate trustee or co-trustee. The following
provisions of this Section are adapted to these ends.

(b) In the event that the Trustee appoints an additional institution as a separate trustee
or co-trustee, each 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 Trustee with respect thereto shall be exercisable by and vest in such
separate trustee or co-trustee but only to the extent necessary to enable such separate trustee or
co-trustee to exercise such powers, rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such separate trustee or co-trustee shall run to and be
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enforceable by either of them. Such co-trustee may be removed by the Trustee at any time, with
or without cause.

(c) Should any instrument in writing from the Issuer be required by the separate
trustee or co-trustee so appointed or removed by the Trustee for more fully and certainly vesting
in and confirming to it such properties, rights, powers, trusts, duties and obligations, any and all
such instruments in writing shall, on request, be executed, acknowledged and delivered by the
Issuer. In case any separate trustee or co-trustee, or a successor to either, shall become incapable
of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and
obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in and be
exercised by the Trustee until the appointment of a new trustee or successor to such separate
trustee or co-trustee.

(d)  Any co-trustee hereunder shall be subject to the qualifications regarding the
appointment of a successor Trustee hereunder as set forth in Section 9.08 hereof.

Section 9.11. No-Conflict Provision.

It is the purpose of this Section 9.11 to remove any potential conflict of interest in the
event the same banking association (or any affiliate thereof) is acting as the Trustee and as a
LOC Bank. Accordingly, notwithstanding anything to the contrary in this Indenture, (i) in the
event the Trustee (or any affiliate thereof) refuses or willfully fails to draw on a Letter of Credit
at the times and in the amounts required under the terms of this Indenture and such Letter of
Credit or (ii) in the event that a LOC Bank refuses or willfully fails to honor its payment
obligation under a Letter of Credit, the Trustee, but only if the Trustee (or any affiliate thereof) is
also the applicable LOC Bank, shall resign, such resignation to be effective automatically upon
either such failure or refusal, without notice and without prior approval of any party. In such
event, the Issuer shall promptly appoint a successor Trustee. The resigning Trustee will give
notice in writing to the Issuer, the LOC Bank(s), the Hospital, the Remarketing Agent, the
 Tender Agent, the Registrar, the Holders of the Outstanding Bonds and the successor Trustee of
its resignation and publish such notice once in a financial journal of general circulation in the
United States of America as soon as possible but in any event not less than forty-five (45) days
after such resignation; provided, however, that failure to give such notice shall not affect the
effectiveness of such resignation.

Section 9.12. Discretionary Action by Trustee.

The Trustee shall grant no approval, request or consent or take any other discretionary
action under the Bond Documents except at the direction of a majority of the Holders of Bonds
Outstanding.

Section 9.13. Notices from Trustee to Rating Agency.

Notwithstanding anything to the contrary herein, the Trustee shall provide written notice
to the Rating Agency, if the Bonds are at such time rated by a Rating Agency, of any of the
following:

93



(D the appointment of any successor Trustee, Tender Agent, Paying Agent or
Remarketing Agent;

(2) the appointment of a co-trustee;

3) upon the expiration, termination or extension of a Letter of Credit;

4) the payment of ail principal of Bonds then Outstanding;

) the conversion of a series of Bonds from one Interest Rate Mode to another;

(6) amendments or supplements to this Indenture, Reimbursement Agreement or the
Remarketing Agreement requiring by their terms notice to the Rating Agencies;

(7) any redemption, mandatory tender or acceleration of a series of Bonds; and

(&) any defeasance.

The Trustee makes this covenant as a matter of courtesy and accommodation only and
shall not be liable to any Person for any failure to comply therewith.
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ARTICLE X - DISCHARGE OF INDENTURE

Section 10.01. Defeasance.

(a) If the Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the
Holders of all Bonds the principal of, premium, if any, Sinking Fund Installments, Redemption
Price, interest and all other amounts due or to become due thereon or in respect thereof, at the
times and in the manner stipulated therein and in this Indenture, and all fees and expenses and
other amounts due and payable under this Indenture and the Loan Agreement, shall be paid in
full, and if all amounts due and owing to the LOC Bank(s) under a Reimbursement
Agreement(s), to the Owners under the Continuing Covenant Agreements and to the Trustee
under this Indenture, if any, shall be paid in full, then the pledge of any Loan Payments, revenues
or receipts from or in connection with the Bond Documents or the Project under this Indenture
and the estate and rights hereby granted, and all covenants, agreements and other obligations of
the Issuer to the Bondholders hereunder shall thereupon cease, terminate and become void and
be discharged and satisfied and the Bonds shall thereupon cease to be entitled to any lien, benefit
or bond hereunder, except as to moneys or securities held by the Trustee or the Paying Agent as
provided below in this Section 10.01(a). At the time of such cessation, termination, discharge
and satisfaction, (i) the Trustee shall deliver the Letter(s) of Credit to the LOC Bank(s) for
cancellation upon written receipt therefor and shall cancel and discharge the lien of this
Indenture and execute and deliver to the Hospital all such instruments as may be appropriate to
satisfy such liens and to evidence such termination, discharge and satisfaction and (ii) the
Trustee and the Paying Agent shall pay over with reasonable promptness or deliver to the
Hospital all moneys or securities held by them pursuant to this Indenture or any of the other
Bond Documents which are not required (A) for the payment of principal of, premium, if any,
Redemption Price of, Sinking Fund Installments on, or interest or other amounts payable on
Bonds not theretofore surrendered for such payment or redemption or (B) for the payment of all
such other amounts due and payable under the Bond Documents which have not otherwise been
paid in full (such payment or repayment to be evidenced by certificates to such effect from the
LOC Bank(s), the Issuer and/or the Hospital, as the case may be).

(b) Bonds or interest installments for the payment or redemption of which moneys or
Government Obligations the full and timely payment of the principal of and interest on which
when due, together with the moneys, if any, set aside at the same time, will provide funds
sufficient for such payment or redemption, shall then be set aside and held in trust by the Trustee
or Paying Agent, whether at or prior to the maturity or the Redemption Date of such Bonds, shall
be deemed to have been paid within the meaning and with the effect expressed in Section
10.01(a) above if (i) in case any such Bonds are to be redeemed prior to the maturity thereof, all
action necessary to redeem such Bonds shall have been taken and written notice of such
redemption shall have been duly given or provision satisfactory under the requirements of this
Indenture to the Trustee shall have been made for the giving of such notice, (i) if the maturity or
Redemption Date of any such Bond shall not then have arrived, provision shall have been made
by deposit with the Trustee or other methods satisfactory to the Trustee for the payment to the
Holders of any such Bonds upon surrender thereof or at the earliest possible Redemption Date
thereof, of the full amount to which they would be entitled by way of principal or Redemption
Price and interest and all other amounts,then due under the Bond Documents to the date of such
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maturity or redemption, and provision satisfactory to the Trustee shall have been made for the
mailing of a notice to the Holders of such Bonds that such moneys are so available for such
payment, (iii) while the Bonds bear interest at the Variable Interest Rate or the Fixed Interest
Rate, all amounts to be paid to the Holders of the Bonds as provided in this Section 10.01(b) are
Priority Amounts and (iv) a report or opinion of an independent certified public accountant or
firm of independent certified public accountants shall be delivered to the Trustee by the Hospital
to the effect that sufficient moneys and/or Government Obligations have been deposited to effect
such redemption or retirement without giving effect to any interest or earnings (other than
interest or earnings due in respect of such Government Obligations) on such deposits. Not later
than thirty (30) days nor earlier than fifteen (15) days following the date that any defeasance as
provided in this Section 10.01(b) shall become effective, the Trustee shall surrender the Letter(s)
of Credit or Substitute Letter(s) of Credit to the LOC Bank(s) for cancellation.

(c) Prior to any defeasance becoming effective as provided in Section 10.01(b)
above, there shall have been delivered to the Issuer and to the Trustee an opinion of Bond
Counsel to the effect that (i) all conditions precedent to the discharge of the Lien of this
Indenture have been satisfied and (ii) the deposit of funds and the proposed application thereof
will not cause any Bonds to be treated as “arbitrage bonds” for the purposes of Section 148(a) of
the Code or to be treated as bonds the interest on which is not excluded from gross income for
federal income tax purposes.

(d) Notwithstanding any provision of this Section 10.01 to the contrary, no
defeasance shall be effected except with respect to one hundred percent (100%) of a particular
series of Bonds Outstanding hereunder.

(e) At least twenty (20) but not more than forty-five (45) days prior to any defeasance
pursuant to this Article X, the Trustee shall provide notice to the Bondholders of such intended
defeasance. Such notice shall state that during the period in which the Bonds are defeased, the
Bondholders shall have the right to tender their Bonds but a Remarketing Agent shall not
remarket such tendered Bonds. Notwithstanding anything to the contrary herein, the Trustee
shall not be obligated to provide the aforesaid notice if it has not received thirty (30) days' prior
written notice from the Issuer or the Hospital of such intended defeasance.

Notwithstanding anything in this Article X to the contrary, unless a LOC Bank(s) shall,
by written certificate to the Trustee, indicate otherwise, the Bonds the principal of which has
been fully and finally paid to the Holders of the Bonds with moneys drawn under a Letter of
Credit shall be deemed to have been purchased by and shall be owned by the applicable LOC
Bank or their respective designee, and shall not be deemed to be paid within the meaning of this
Indenture, and this Indenture and such Bonds shall remain in full force and effect until the
principal of and accrued interest on such Bond is paid at the times and in the amounts set forth in
the applicable Reimbursement Agreement.
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ARTICLE XI - AMENDMENTS OF INDENTURE

Section 11.01. Limitation on Modifications.

This Indenture shall not be modified or amended in any respect except as provided in and
in accordance with and subject to the provisions of this Article XI.

Section 11.02. Supplemental Indentures without Bondholders' Consent.

(a) The Issuer and the Trustee may, from time to time and at any time, enter into
Supplemental Indentures with the written consent of the Hospital, but without consent of, but
with notice to, the Bondholders, for any of the following purposes:

{)) To cure any formal defect, omission or ambiguity in this Indenture or in
any description of property subject to the lien hereof, if such action is not materially
adverse to the interests of the Bondholders.

(2) To grant to or confer upon the Trustee for the benefit of the Bondholders
any additional rights, remedies, powers, authority or bond which may lawfully be granted
or conferred and which are not contrary to or inconsistent with this Indenture as
theretofore in effect.

(3) To add to the covenants and agreements of the Issuer in this Indenture
other covenants and agreements to be observed by the Issuer which are not contrary to or
inconsistent with this Indenture as theretofore in effect.

4) To add to the limitations and restrictions in this Indenture other limitations
and restrictions to be observed by the Issuer which are not contrary to or inconsistent
with this Indenture as theretofore in effect.

(5) To confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, this Indenture, of the properties of the
Facility, or revenues or other income from or in connection with the Facility or of any
other moneys, securities or funds, or to subject to the lien or pledge of this Indenture
additional revenues, properties or collateral.

(6) To modify or amend such provisions of this Indenture as shall, in the
opinion of Bond Counsel to the Issuer, be necessary or desirable to assure the continued
exclusion from gross income for federal income tax purposes of the interest on the
Bonds.

(7 To effect any other change herein which, in the judgment of the Trustee

(and which judgment may be based upon an opinion of counsel), is not materially adverse
to the interests of the Trustee or the Bondholders.

97



(8) To give effect to the delivery of a Substitute Letter of Credit, or to the
Conversion of the interest rate on a series of Bonds from one Interest Rate Mode to
another. '

9) To modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner 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 the United States of America or of any of the states of the United States of
America, and, if the Issuer and the Trustee so determine, to add to this Indenture or any
indenture supplemental hereto such other terms, conditions and provisions as may be
permitted by said Trust Indenture Act of 1939, as amended, or similar federal statute.

(10)  To modify the purchase option of a series of Bonds as provided in Section
14.07 hereof.

(11)  To give effect to any revisions required by the Rating Agency with respect
to the credit rating of a series of Bonds or a LOC Bank(s), provided that such revisions in
the judgment of the Trustee (and which judgment may be based upon an opinion of
counsel) are not materially adverse to the interests of the Trustee or the Bondholders.

(12) To modify, amend or supplement any of the times, dates or other
mechanical procedures for the tender and remarketing of Bonds set forth in Articles II,
XIII and XIV hereof, provided that such change is not materially adverse to the interests
of the Trustee or the Bondholders.

(13) In connection with the issuance of Additional Bonds, to set forth such
matters as are specifically required or permitted under this Indenture or such other
matters as will not adversely affect the Holders of Bonds then Outstanding.

(b) Before the Issuer and the Trustee shall enter into any Supplemental Indenture
pursuant to this Section 11.02, there shall have been filed with the Trustee an opinion of Bond
Counsel stating that such Supplemental Indenture is authorized or permitted by .this Indenture
and complies with its terms, and that upon execution it will be valid and binding upon the Issuer
in accordance with its terms.

(c) Notwithstanding any provision in this Section to contrary, so long as any series of
Bonds issued hereunder is held by one Bondholder, no Supplemental Indenture shall be entered

into without the written consent of the Holder of such Bonds.

Section 11.03. Supplemental Indentures with Bondholders' Consent.

(a) Subject to the terms and provisions contained in this Article XI, the Holders of a
majority of Bonds then Outstanding shall have the right from time to time, to consent to and
approve the entering into by the Issuer and the Trustee of any Supplemental Indenture as shall be
deemed necessary or desirable by the Issuer for the purpose of modifying, altering, amending,
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adding to or rescinding, in any particular, any of the terms or provisions contained herein.
Nothing herein contained shall permit, or be construed as permitting, (i) a change in the times,
amounts or currency of payment of the principal of, premium, if any, Sinking Fund Installments
for, Purchase Price or redemption premium, if any, or interest upon Conversion to a Fixed
Interest Rate, or other amounts on any Outstanding Bonds, a change in the terms of redemption
or maturity of the principal of or the interest or other amounts on any Outstanding Bonds, or a
reduction in the principal amount of or the Redemption Price of any Outstanding Bond or the
rate of interest thereon, or any extension of the time of payment thereof, without the consent of
the Holder of such Bond, a change in the method of determining the rate of interest on any Bond,
or a change in the terms of the purchase thereof by the Tender Agent; (ii) the creation of a lien
upon or pledge of revenues or rental income from or in connection with the Facility superior to
the lien or pledge created by this Indenture, the Loan Agreement, the Series 2016 Mortgages and
the Assignment or the release of any such lien, except as provided in this Indenture and except
for Permitted Encumbrances, (iii) a preference or priority of any Bond or Bonds over any other
Bond or Bonds, or (iv) a reduction in the aggregate principal amount of Bonds required for
consent to such Supplemental Indenture, or (v) a modification, amendment or deletion with
respect to any of the terms set forth in this Section 11.03(a), without, in the case of items (ii)
through and including (v) of this Section 11.03(a), the written consent of one hundred percent
(100%) of the Holders of the Outstanding Bonds.

(b) If at any time the Issuer shall determine to enter into any Supplemental Indenture
for any of the purposes of this Section 11.03, it shall cause notice of the proposed Supplemental
Indenture to be provided by mail, postage prepaid, e-mail, facsimile or by other customary
communication device deemed appropriate by the Trustee to the Hospital and all Bondholders.
Such notice shall briefly set forth the nature of the proposed Supplemental Indenture, and shall
state that a copy thereof is on file at the offices of the Trustee for inspection by all Bondholders
and the Hospital.

(c) Within one year after the date of such notice, the Issuer and the Trustee may enter
into such Supplemental Indenture in substantially the form described in such notice only if there
shall have first been filed with the Trustee (i) the written consents of the Hospital and a majority
of the Holders of Bonds Outstanding, and (i1) an Opinion of Bond Counsel stating that such
Supplemental Indenture is authorized or permitted by this Indenture and complies with its terms,
and that upon execution it will be valid and binding upon the Issuer in accordance with its terms.
Each valid consent shall be effective only if accompanied by proof of the holding, at the date of
such consent, of a series of Bonds with respect to which such consent is given. Any such
consent shall be binding upon the Holder of a series of Bonds giving such consent and upon any
subsequent Holder of such Bonds and of any Bonds issued in exchange therefor (whether or not
such subsequent Holder thereof has notice thereof), unless such consent is revoked in writing by
the Holder of such Bonds giving such consent or a subsequent Holder thereof by filing such
revocation with the Trustee prior to the execution of such Supplemental Indenture.

(d) If the Holders of not less than the percentage of Bonds required by this Section
11.03 shall have consented to and approved the execution thereof as herein provided, no Holder
of any Bond shall have any right to object to the execution of such Supplemental Indenture, or to
object to any of the terms and provisions contained therein or the operation thereof, or in any
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manner to question the propriety of the execution thereof, or to enjoin or restrain the Issuer from
executing the same or from taking any action pursuant to the provisions thereof.

(e) Upon the execution of any Supplemental Indenture pursuant to the provisions of
this Section 11.03, this Indenture shall be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Indenture of the Issuer, the
Trustee, the Hospital, and all Holders of Bonds then Outstanding shall thereafter be determined,
exercised and enforced under this Indenture, subject in all respects to such modifications and
amendments.

Section 11.04. Supplemental Indenture Part of the Indenture.

Any Supplemental Indenture executed in accordance with the provisions of this Article
X1 shall thereafter form a part of this Indenture and all the terms and conditions contained in any
such Supplemental Indenture as to any provisions authorized to be contained therein shall be
deemed to be part of the terms and conditions of this Indenture for any and all purposes. The
Trustee shall execute any Supplemental Indenture entered into in accordance with the provisions
of Sections 11.02 or 11.03 hereof which does not materially adversely affect the Trustee.

Section 11.05. Consents of a LOC Bank.

Notwithstanding any provision of this Indenture to the contrary, during the Variable
Interest Rate Period and the Fixed Interest Rate Period (if a series of Bonds is secured by a Letter
of Credit or Substitute Letter of Credit), subject to the provisions of Section 7.10 hereof, a LOC
Bank shall be considered the Owner of the applicable series of Bonds for purposes of calculating
a majority of the principal amount of the Bonds then Outstanding when establishing the right to
direct and control any proceedings or provide any consents required under this Indenture.

Section 11.06. Amendments to Master Trust Indenture or Master Note.

The Trustee, as the holder of the Master Note related to each series of Bonds, shall not
consent to any amendment, modification or supplement to the Master Trust Indenture or the
Master Note with respect to such series of Bonds without mailing of notice thereof to the Holders
thereof and obtaining the written approval and consent of the Owners of not less than a majority
in aggregate principal amount of such series of the Bonds at the time Outstanding procured and
given in the manner set forth in Section 11.03 hereof.
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ARTICLE XII - AMENDMENTS OF RELATED BOND DOCUMENTS

Section 12.01. Rights of Hospital.

Anything herein to the contrary notwithstanding, any Supplemental Indenture under
Article XI hereof which affects any rights, powers, obligations, liabilities, responsibilities or
authority of the Hospital under the Loan Agreement or other Bond Document, or requires a
revision of the Loan Agreement or provides for or requires the granting or substitution of
collateral or additional collateral to secure the Bonds shall not become effective unless and until
the Hospital shall have given its written consent to such Supplemental Indenture signed by an
Authorized Representative of the Hospital.

Section 12.02. Amendments of Bond Documents Not Requiring Consent of
Bondholders.

The Issuer, the Trustee, the Hospital, a Remarketing Agent and/or the LOC Bank(s), may,
without the consent of (but upon notice to the Bondholders), consent to or make any amendment,
change or modification of any of the Bond Documents for any of the following purposes:

N To cure any formal defect, omission or ambiguity in any of the Bond Documents
or in any description of property subject to the lien of any of the Bond Documents, if such action
is not materially adverse to the interests of the Bondholders.

2) To grant to or confer upon the Trustee for the benefit of the Bondholders any
additional rights, remedies, powers, authority or bond which may lawfully be granted or
conferred and which are not contrary to or inconsistent with this Indenture or any of the Bond
Documents as theretofore in effect.

3) To add to the covenants and agreements of the Issuer, the Trustee, a LOC Bank
and the Hospital in the Bond Documents other covenants and agreements to be observed by the
Issuer, the Trustee, a LOC Bank and the Hospital which are not contrary to or inconsistent with
the Bond Documents. '

4 To add to the limitations and restrictions in the Bond Documents other limitations
and restrictions to be observed by the Issuer or the Hospital which are not contrary to or
inconsistent with the Bond Documents.

%) To confirm, as further assurance, any pledge under, and the subjection to any lien
or pledge created or to be created by, the Bond Documents, of the properties of the Facility, or
revenues or other income from or in connection with the Facility or of any other moneys,
securities or funds, or to subject to the lien or pledge of this Indenture additional revenues,
properties or collateral.

(6) To modify or amend such provisions of the Bond Documents as shall, in the

opinion of Bond Counsel to the Issuer, be necessary or desirable to assure the continued
exclusion from gross income for federal income tax purposes of the interest on the Bonds.
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(7 To effect any other change to any of the Bond Documents which, in the judgment
of the Trustee (and which judgment may be based upon an opinion of counsel), is not materially
adverse to the interests of the Trustee or the Bondholders.

(8) To give effect to the delivery of a Substitute Letter of Credit or to the Conversion
of the interest rate on a series of Bonds from one Interest Rate Mode to another.

9 To modify, amend or supplement the Bond Documents hereto in such manner as
to permit the qualification of any Bond Documents 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 the United States of America or of any of the states of
the United States of America, and, if they so determine, to add to the Bond Documents such
other terms, conditions and provisions as may be permitted by said Trust Indenture Act of 1939,
as amended, or similar federal statute.

(10) To modify the purchase option of a series of Bonds as provided in Section 14.07
of this Indenture.

(11)  To give effect to any revisions required by the Rating Agency with respect to the
credit rating of a series of Bonds, a LOC Bank, provided that such revisions in the judgment of
the Trustee (and which judgment may be based upon an opinion of counsel) are not materially
adverse to the interests of the Trustee or the Bondholders.

(12)  To modify, amend or supplement any of the times, dates or other mechanical
procedures for the tender and remarketing of Bonds set forth in Articles II, XIII and XIV hereof,
provided that such change is not materially adverse to the interests of the Trustee or the
Bondholders.

(13) So long as no event described in Section 7.10 hereof has occurred and is
continuing, to make any other change to a Reimbursement Agreement approved by a LOC Bank.

The Trustee shall have no liability to any Bondholder or any other person for any action
taken by it in good faith pursuant to this Section.

Before the Issuer and the Trustee shall enter into any Amendment pursuant to this
Section 12.02, there shall have been filed with the Trustee an opinion of Bond Counsel stating
that such Amendment is authorized or permitted by this Indenture and complies with its terms,
and that upon execution it will be valid and binding upon the Issuer in accordance with its terms.

Notwithstanding any provision in this Section to contrary, so long as any series of Bonds

issued hereunder is held by one Bondholder, no Supplemental Indenture shall be entered into
without the written consent of the Holder of such Bonds.
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Section 12.03. Amendments of Bond Documents Requiring Consent of
Bondholders.

Except as provided in Section 12.02 hereof, the Issuer and the Trustee shall not consent
to any amendment, change or modification of any of the Bond Documents, without mailing of
notice and the written approval or consent of the Hospital and the Holders of a majority of Bonds
then Outstanding given and procured as in Section 11.03 hereof set forth; provided, however,
there shall be no amendment, change or modification to (i) the obligation of the Hospital to make
Loan Payments under the Loan Agreement with respect to the Bonds, or (ii) the obligation of a
LOC Bank to pay the principal of, Purchase Price for and interest on a series of Bonds or that
would reduce the amounts required to be paid under a Letter of Credit (except in accordance with
its terms) or extend the time for payment of such amounts or accelerate the expiration date
thereof, provided, however, a Letter of Credit may be extended upon similar terms and the
amount of such Letter of Credit may be reduced to reflect a reduction in principal amount
outstanding of the applicable Bonds, without the prior written approval of one hundred percent
(100%) in aggregate principal amount of a series of Bonds at the time outstanding given and
procured as in Section 11.03 hereof provided. If at any time an obligor to any of the Bond
Documents shall request the consent of the Trustee to any such proposed amendment, change or
modification, the Trustee shall cause notice of such proposed amendment, change or
modification to be mailed in the same manner as is provided in Article XI hereof with respect to
Supplemental Indentures. Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the instrument embodying the
same are on file at the principal office of the Trustee for inspection by all Bondholders.
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ARTICLE XIII - THE TENDER AGENT

Section 13.01. Tender Agent-Appointment, Acceptance and Successors.

(a) The Issuer hereby appoints The Bank of New York Mellon, as Tender Agent.
The Tender Agent shall designate to the Trustee its principal office, and signify its acceptance of
the duties and obligations imposed on it hereunder by a written instrument of acceptance
delivered to the other Notice Parties. One or more additional Tender Agents may be appointed
by the Issuer to the extent necessary to effectuate the rights of the Bondholders to tender Bonds
for purchase pursuant to Article II hereof.

(b) The Tender Agent may at any time resign and be discharged of the duties and
obligations created by this Indenture by giving at least sixty (60) days' written notice to the other
Notice Parties, except that such resignation shall not take effect until the appointment of a
successor Tender Agent hereunder. The Tender Agent shall be removed at any time by the
Issuer at the direction of the Hospital by a written instrument filed with the other Notice Parties.
Such removal shall become effective only upon the appointment and acceptance by a successor
Tender Agent. Upon the resignation or removal of the Tender Agent, the Tender Agent shall pay
over, deliver and assign any moneys and Bonds held by it in such capacity to its successor.

(c) If the position of Tender Agent shall become vacant for any reason, or if any
bankruptcy, insolvency or similar proceeding shall be commenced by or against the Tender
Agent, the Issuer shall appoint, at the direction of the Hospital and with the prior written consent
of a LOC Bank(s), a successor Tender Agent to fill the vacancy. A written acceptance of office
shall be filed by the successor Tender Agent in the manner set forth in Section 13.01(a) hereof.
Any successor Tender Agent shall be (i) a corporation rated at least Baa3/P3 by a Rating
Agency, or (i1) a banking association, bank or trust company, in each case duly organized under
the laws of the United States of America or any state or territory thereof having a combined
capital stock, surplus and undivided profits of at least $40,000,000 and authorized by law to
perform all of the duties imposed on it by this Indenture.

Section 13.02. Tender Agent-General Responsibilities.

(a) The Tender Agent shall perform the duties and obligations set forth in this
Indenture, and in particular shall:

(D hold all Bonds delivered to it for purchase hereunder as agent and bailee
of, and in escrow for the benefit of, the respective Bondholders which have so delivered
such Bonds until moneys representing the purchase price of such Bonds shall have been
delivered to or for the account of or to the order of such Bondholders, provided the
Tender Agent may deliver any of such Bonds to a Remarketing Agent to be held as
provided in Article XIV hereof;

(2) hold all moneys (other than moneys delivered to it by the Hospital for the
purchase of Bonds) delivered to it hereunder for the purchase of Bonds as agent and
bailee of, and in escrow for the benefit of, the person or entity which shall have so
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delivered such moneys, until the Bonds purchased with such moneys shall have been
delivered to or for the account of such person or entity;

(3) hold all moneys delivered to it hereunder by the Hospital for the purchase
of Bonds and/or the reimbursement of a LOC Bank, as agent and bailee of, and in escrow
for the benefit of, Bondholders who shall deliver Bonds to it for purchase, until the Bonds
purchased with such moneys shall have been delivered to or for the account of the
Hospital; except that if the Bonds shall at any time become due and payable, the Tender
Agent shall cause such moneys to be deposited with the Trustee for deposit in the Bond
Fund on the date upon which the Bonds become due and payable; and

@) keep such books and records as shall be consistent with prudent industry
practice, and make such books and records available for inspection by the other Notice
Parties. '

(b) In performing its duties and obligations hereunder, the Tender Agent shall use the
same degree of care and skill as customarily a tender agent would exercise under the same
circumstances in the conduct of its own affairs. The Tender Agent shall not be liable in
connection with the performance of its duties hereunder except for its own willful misconduct,
gross negligence or bad faith and shall be entitled to the same protections available to the Trustee
as set forth in Section 9.05 hereof.

(c) The Tender Agent may deal in the Bonds and with the Hospital to the same extent
and with the same effect as provided with respect to the Trustee, the Registrar and the Paying
Agent in Section 9.06 hereof.

(d) The Remarketing Agent, the Registrar and the Tender Agent shall each cooperate
to cause the necessary arrangements to be made and to be thereafter continued whereby funds
from the sources specified herein and in the Loan Agreement will be made available for the
purchase of Bonds presented at the principal office of the Tender Agent, and to otherwise enable
the Tender Agent to carry out its duties hereunder.

(e) The Tender Agent, a Remarketing Agent and the Registrar shall cooperate to the
extent necessary to permit the timely receipt by the Registrar of tendered Bonds and preparation,
execution, issuance, authentication and delivery by the Registrar of replacement Bonds in
connection with the tender and remarketing of Bonds hereunder.

(f) The Tender Agent hereby waives any rights to, or liens on, any funds or
obligations held by or owing to it pursuant to this Indenture. The Tender Agent shall be
reimbursed and compensated for its fees and expenses for acting under and pursuant to this
Indenture only from payments to be made by the Hospital pursuant to Section 4.3 of the Loan
Agreement.

(g) Tender Agént shall give the Trustee prompt notice of a series of Bonds delivered
to the Tender Agent for purchase.
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Section 13.03. Tender Agent - Procedures for Tendering Bonds.

(a) Upon receipt by the Tender Agent of any Tender Notice and the Bonds delivered
pursuant to it for purchase in accordance with this Section 13.03, the Tender Agent shall deliver
to the Person delivering the Tender Notice and the Bonds written evidence of the Tender Agent's
receipt of such materials.

(b) The Tender Agent shall promptly return any Tender Notice (together with the
Bonds submitted in connection therewith) that is incomplete or improperly completed or not
delivered by the Tender Notice Date to the person submitting the notice upon surrender of the
receipt, if any, issued therefor.

(c) The Tender Agent's determination of whether Tender Notice is properly
completed or delivered on a timely basis shall be binding on the Hospital and the Holder of
Bonds submitted therewith.

(d) On the Business Day next succeeding any Tender Notice Date, the Tender Agent
shall give notice by telecommunication, promptly confirmed in writing, to the Notice Parties,
specifying the principal amount and Bond number of the Bonds to be delivered to it for purchase
pursuant to Section 2.06 hereof, the Purchase Date indicated in the Tender Notice, and the funds,
if any, necessary under Section 13.05 hereof for the purchase of tendered Bonds.

Section 13.04. [Reserved].

k Section 13.05. Tender Agent - Sources of Funds for the Purchase of Tendered
Bonds.

(a) On each Purchase Date the Tender Agent shall purchase, but only from the funds
listed below and in no event from its own funds, Bonds delivered to it for purchase in accordance
with Section 2.06 hereof at the Purchase Price thereof. The Tender Agent shall notify the
Trustee by 4:00 P.M., New York City time, on the Business Day preceding the Purchase Date of
the principal and accrued interest on the Bonds, so tendered or to be tendered on the Purchase
Date, as calculated by the Tender Agent. Funds for the payment of such Purchase Price shall be
derived, first, from the proceeds of the sale of such Bonds by a Remarketing Agent pursuant to
Section 14.03 hereof, second, from amounts drawn under a Letter of Credit, and, third, from
amounts paid by the Hospital pursuant to the Loan Agreement. The Trustee shall draw on or
otherwise realize moneys under a Letter of Credit as provided in Section 5.06 hereof to provide
funds for the timely payment of the Purchase Price of Bonds tendered to the Tender Agent
pursuant to Section 2.06 hereof in the event and to the extent that the Trustee has (i) not received
notice pursuant to Section 14.03 hereof that such Bonds have been sold by the Remarketing
Agent, or (i1) received notice pursuant to Section 14.03 hereof that such Bonds have not actually
been sold by the Remarketing Agent. Proceeds from the sale of a series of Bonds delivered to
the Tender Agent for purchase in accordance with Section 2.06 hereof and sold by a
Remarketing Agent pursuant to Section 14.03 hereof shall only be applied for the payment of the
Purchase Price of such Bonds.
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(b) Before 3:15 P.M., New York City time, on each Purchase Date by which the
Tender Agent shall not have received funds under clauses “first” and “second” of the
antepenultimate sentence of Section 13.05(a)(i) hereof sufficient to pay the Purchase Price of the
Bonds on such Purchase Date, the Tender Agent shall notify the Hospital by telecommunication
of the difference, if any, between the amount necessary to purchase the Bonds pursuant to this
Section 13.05 and the amount available to the Tender Agent for such purpose pursuant to Section
13.05(a)(i) hereof. The Hospital shall deposit an amount equal to any such deficiency with the
Tender Agent in immediately available funds before 4:30 P.M., New York City time, on such
Purchase Date.

(©) The Tender Agent shall deliver the funds for the purchase of Bonds tendered or
deemed tendered for purchase pursuant to Section 2.06 hereof to the person designated in the
related Tender Notice to receive such payment, by check mailed on the date to such person (or
by wire transfer to any Owner of at least $250,000 in aggregate principal amount of Bonds upon
written notice provided by the Owner to the Tender Agent).

(d) The Tender Agent shall immediately return to a LOC Bank any monies held by it
pursuant to a draw on a Letter of Credit in excess of the amount necessary to pay the Purchase
Price of Bonds due to the failure of a Remarketing Agent to notify the Trustee of the Bonds sold
by a Remarketing Agent pursuant to Section 14.03 hereof.

(e) The Tender Agent shall immediately return to the Hospital any monies received
by it from the Hospital pursuant to Section 13.05(b) hereof in excess of the amount necessary to

pay the Purchase Price of Bonds and all other amounts then due under the Bond Documents.

€3} Notwithstanding anything to the contrary herein, the Trustee shall not be entitled
to draw on a Letter of Credit to purchase Pledged Bonds.

Section 13.06. Tender Agent - Preparation and Delivery of Replacement Bonds.

(a) Bonds sold by a Remarketing Agent pursuant to Section 14.03 hereof shall be
made available by the Tender Agent to a Remarketing Agent for subsequent delivery to the
purchasers thereof.

(b) Bonds purchased by the Hospital pursuant to Section 13.05(b) hereof shall, at the
written direction of the Hospital, be delivered by the Tender Agent (i) to a Remarketing Agent
for the account of the Hospital, (ii) to the Registrar or the Trustee for cancellation, or (iii) to the
Hospital, except that any Bonds so purchased after the selection thereof by the Trustee for
redemption shall be delivered to the Trustee for cancellation.

(c) Bonds purchased from the proceeds of a drawing on or other realization upon a
Letter of Credit pursuant to Section 13.05(a) hereof shall be deemed to be held by the Trustee
and to constitute Pledged Bonds (except that any Bond so deemed to have been purchased after
selection thereof by the Trustee for redemption shall be delivered to the Trustee for redemption
as provided herein) and may not be transferred on the registration books to a new Owner thereof
until the Trustee has received written evidence from a LOC Bank to the effect that interest (and
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principal, if applicable) with respect thereto has been reinstated in full under the applicable
Letter of Credit.

(d) [Reserved.]

(e) With respect to Bonds on the Variable Interest Rate Conversion Date, the LIBOR
Interest Rate Conversion Date or the Fixed Interest Rate Conversion Date, all Bonds shall be
delivered by the Holders thereof to the Tender Agent by 11:30 A.M., New York City time, and
purchased at a price equal to their principal amount (except for Bonds being redeemed on or
prior to such Date) together with accrued interest, if any, to the Purchase Date.

The Tender Agent shall pay the price of Bonds so purchased from the sources provided in
Section 13.05 and Section 14.04 hereof, in the order provided therein. As and when Bonds are
received by the Tender Agent, the Tender Agent shall pay the Purchase Price for such Bonds
and, to the extent purchased by funds provided by a LOC Bank under a Letter of Credit, such
Bonds shall be deemed held by the Tender Agent and shall constitute Pledged Bonds. Any
proceeds of such resale shall be paid to a LOC Bank in accordance with a Reimbursement
Agreement toward satisfaction of amounts owed to a LOC Bank.

Bonds to be purchased hereunder which are not delivered to the Tender Agent on a
Purchase Date shall be deemed to have been purchased, and interest accruing on and after such
Purchase Date on such Bonds shall no longer be payable to the former Holders thereof but shall
be paid to the purchaser of such Bonds. Interest payable on the Fixed Interest Rate Conversion
Date shall be paid to the Holders of such Bonds in the same manner as if such Bonds had not
been purchased hereunder.

It shall be the duty of the Tender Agent to hold the moneys drawn from sources provided
in Section 13.05 hereof for the purchase on the Purchase Date of any undelivered Bond, without
liability for interest thereon, for the benefit of the former Holder of such Bond on the Purchase
Date, for a period of thirty (30) days, after which time any such moneys still held by the Tender
Agent shall be transferred to the Trustee and held by the Trustee for the benefit of such former
Holder without liability for interest thereon, and the former Holder of such Bond shall look
solely to such amounts held by the Tender Agent or Trustee as an unsecured creditor for payment
therefor. Any moneys so held by the Tender Agent or by the Trustee shall be uninvested and no
interest shall be payable with respect thereto.

® The Tender Agent shall make available replacement Bonds for pickup by the
purchaser thereof pursuant to this Section, registered in the name or otherwise at the direction of
the purchaser, upon receipt of the proceeds of the sale of such Bonds pursuant to Section 13.05
hereof.

(2) If less than all of the principal amount of any Bonds shall have been delivered or
deemed delivered to the Tender Agent for purchase pursuant to Article II hereof, the Tender
Agent shall deliver or cause the delivery to the Holder of such Bonds upon surrender thereof, a
replacement Bonds in the principal amount of the balance of the Bond not delivered for
purchase.

108



(h) The Trustee and the Registrar shall take all steps necessary in accordance with
Section 3.06 hereof to facilitate the timely preparation, execution, authentication and registration
of replacement Bonds for delivery pursuant to this Section by the Tender Agent to the purchasers
thereof or the Holders of Bonds tendered in part.
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ARTICLE X1V - THE REMARKETING AGENT

Section 14.01. Remarketing Agent - Appointment, Acceptance and Successors.

(a) The Issuer, acting at the direction of the Hospital, shall appoint a Remarketing
Agent. Upon such appointment, the Remarketing Agent shall designate to the Trustee its
principal office, and signify its acceptance of the duties and obligations imposed on it hereunder
by a written instrument of acceptance delivered to the Notice Parties.

(b) Except as otherwise provided in a Remarketing Agreement, (i) a Remarketing
Agent may at any time resign and. be discharged of the duties and obligations created by this
Indenture by giving at least sixty (60) days' written notice to the Notice Parties, except that such
resignation shall not take effect until the appointment of a successor Remarketing Agent
hereunder; and (ii) a Remarketing Agent shall be removed at any time by the Issuer acting at the
direction of the Hospital by a written notice filed with the Notice Parties. Provided, however,
such removal shall not take effect until the appointment of a successor Remarketing Agent.
Upon the resignation or removal of the Remarketing Agent, a Remarketing Agent shall pay over,
deliver and assign any moneys or Bonds held by it in such capacity to its successor.

(c) If the position of Remarketing Agent shall become vacant for any reason, or if
any bankruptcy, insolvency or similar proceeding shall be commenced by or against the
Remarketing Agent, the Issuer acting at the direction of the Hospital shall appoint a successor
Remarketing Agent to fill the vacancy. A written acceptance of office shall be filed by the
successor Remarketing Agent in the manner set forth in Section 14.01(a) hereof. Any successor
Remarketing Agent shall be a bank, trust company, national banking association or a member of
the Financial Industry Regulatory Authority.

(d) In the event that the Issuer shall fail to appoint a successor Remarketing Agent
upon the resignation or removal of a Remarketing Agent or upon its dissolution, insolvency or
bankruptcy, the Trustee, at the expense of the Hospital, may appoint a Remarketing Agent in
accordance with this Section 14.01. The Trustee shall incur no liability of any kind for any
actions taken or omitted by a Remarketing Agent appointed by it.

Section 14.02. Remarketing Agent - General Responsibilities.

(a) A Remarketing Agent shall perform the duties and obligations set forth in this
Indenture, and in particular shall:

) hold any Bonds delivered to it hereunder by the Tender Agent in trust for
the benefit of the Issuer, the Hospital or the respective Bondholders who shall have
delivered or who shall be deemed to have delivered such Bonds to the Tender Agent,
until moneys representing the purchase price of such Bonds shall have been delivered to
or for the account of or to the order of such Bondholders, or deposited with the Trustee,
as the case may be, and to redeliver such Bonds to the Tender Agent upon its request;
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(2) solicit purchases of Bonds from investors able to purchase municipal
bonds, effectuate and process such purchases, bill and receive payment for Bonds
purchased, and perform related functions in connection with the remarketing of Bonds
hereunder;

(3) On each Purchase Date promptly transfer all moneys delivered to it
hereunder for the purchase of Bonds as agent and bailee of, and in escrow for the benefit
of, the Person who shall have so delivered such moneys until the Bonds purchased with
such moneys shall have been delivered to or for the account of such Person, provided that
such moneys shall be delivered to the Tender Agent for deposit in the Repurchase
Account of the Purchase Fund.

4) keep such books and records as shall be consistent with prudent industry
practice and which will document its action taken hereunder, and make such books and
records available for inspection by the Notice Parties;

(5) comply at all times with all applicable state and federal securities laws and
other statutes, rules and regulations applicable to the offering and sale of the Bonds;

(6) promptly determine the Variable Interest Rates and Fixed Interest Rate for
the Bonds as provided in Sections 2.03 and 2.04 hereof and deliver prompt notice to the
Trustee, a LOC Bank(s) and the Hospital of all interest rates determined with respect to
the Bonds; and

(D transfer any moneys received from the remarketing of Pledged Bonds to
the Tender Agent for deposit in the Reimbursement Account of the Purchase Fund.

(b) In performing its duties and obligations hereunder a Remarketing Agent shall use
the same degree of care and skill as customarily a remarketing agent would exercise under the
same circumstances in the conduct of its own affairs. A Remarketing Agent shall not be liable in
connection with the performance of its duties hereunder except for its own willful misconduct,
gross negligence or bad faith.

(c) A Remarketing Agent may deal in the Bonds and with the Hospital to the same
extent and with the same effect as provided with respect to the Trustee, Registrar and Paying
Agent in Section 9.06 hereof.

(d) The Tender Agent, a Remarketing Agent and the Registrar shall each cooperate to
cause the necessary arrangements to be made and thereafter continued whereby Bonds prepared,
executed, authenticated and issued hereunder shall be made available to a Remarketing Agent to
the extent necessary for delivery pursuant to Section 14.03 hereof, and to otherwise enable a
Remarketing Agent to carry out its duties hereunder.

(e) A Remarketing Agent hereby waives any right to, or lien on, any funds or

obligations held by or owing to it pursuant to this Indenture. A Remarketing Agent shall be
reimbursed and compensated for its fees and expenses for acting under and pursuant to this
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Indenture only from payments to be made by the Hospital pursuant to Section 4.3 of the Loan
Agreement.

Section 14.03. Remarketing Agent - Remarketing and Sale of Tendered Bonds.

(a) Upon (i) the delivery to the Tender Agent by any Bondholder of a Tender Notice
in accordance with Section 2.06 hereof and (ii) the receipt of notice from the Tender Agent of the
principal amounts of Bonds, as the case may be, to be so delivered, a Remarketing Agent shall
offer for sale and use its best efforts to sell all such Bonds on the applicable Purchase Date at a
price equal to the principal amount thereof, together with accrued interest, if any, any such sale
to be consummated on the Purchase Date.

(b) Any Bonds purchased by the Tender Agent pursuant to Section 2.06 hereof from
the date notice of a Variable Interest Rate Conversion is given in accordance with Section 2.03
hereof through the Conversion Date, shall not be remarketed except to a purchaser who is
provided with a notice to the same effect as such notice of such Variable Interest Rate
Conversion and who agrees at the time of such purchase to accept the Variable Interest Rate
following such Conversion. Any Bonds purchased by the Tender Agent pursuant to Section 2.06
hereof from the date notice of a Fixed Interest Rate Conversion is given in accordance with
Section 2.04 hereof through the Conversion Date, shall not be remarketed except to a purchaser
who is provided with a notice to the same effect as such notice of such Fixed Interest Rate
Conversion and who agrees at the time of such purchase to accept the Fixed Interest Rate
following such Conversion. Any Bonds purchased by the Tender Agent pursuant to Section 2.06
hereof from the date notice of a LIBOR Interest Rate Conversion is given in accordance with
Section 2.07 hereof through the Conversion Date, shall not be remarketed except to a purchaser
who is provided with a notice to the same effect as such notice of such LIBOR Interest Rate
Conversion and who agrees at the time of such purchase to accept the LIBOR Interest Rate
following such Conversion.

(©) [Reserved.]

(d) After notification of a Variable Interest Rate Conversion has been given pursuant
to Section 2.03 hereof, a Remarketing Agent shall offer for sale and use its best efforts to sell the
Bonds to be converted to the Variable Interest Rate in accordance with the Remarketing
Agreement, any such sale to be consummated on the Variable Interest Rate Conversion Date, at a
price equal to the principal amount of such Bonds together with interest, if any, accrued thereon.
After notification of a Fixed Interest Rate Conversion has been given pursuant to Section 2.04
hereof, a Remarketing Agent shall offer for sale and use its best efforts to sell the Bonds to be
converted to the Fixed Interest Rate in accordance with the Remarketing Agreement, any such
sale to be consummated on the Fixed Interest Rate Conversion Date, at a price equal to the
principal amount of such Bonds together with interest, if any, accrued thereon. After notification
of a LIBOR Interest Rate Conversion has been given pursuant to Section 2.07 hereof, a
Remarketing Agent shall offer for sale and use its best efforts to sell the Bonds to be converted to
the LIBOR Interest Rate in accordance with the Remarketing Agreement, any such sale to be
consummated on the LIBOR Interest Rate Conversion Date, at a price equal to the principal
amount of such Bonds together with interest, if any, accrued thereon.
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(e) By no later than 3:00 P.M., New York City time, on the second Business Day
prior to each Purchase Date, a Remarketing Agent shall give Electronic Notice to the Trustee and
the Tender Agent, specifying the principal amount of such Bonds, if any, sold by it pursuant to
this Section 14.03 and except as otherwise provided in Section 2.13 hereof, the names, addresses
and taxpayer identification number of each Holder. By no later than 3:00 P.M., New York City
time, on the Business Day preceding each Purchase Date, a Remarketing Agent shall give
Electronic Notice to the Trustee and the Tender Agent of the amount of proceeds from the sale of
the Bonds pursuant to this Section 14.03 to be delivered to the Tender Agent on such Purchase
Date, which will be immediately available to pay the Purchase Price of Bonds to be purchased on
such Purchase Date and the amount of any Bonds which have not been remarketed, which
information a Remarketing Agent shall confirm to the Trustee and the Tender Agent by 9:15
A.M., New York City time, on the Purchase Date.

(f) A Remarketing Agent shall in accordance with the Remarketing Agreement,
continue to offer for sale and use its best efforts to sell the Bonds at par plus accrued interest
until 5:00 P.M., New York City time, on the Business Day prior to the Purchase Date.

(2) Except as provided in Section 14.09 hereof, a Remarketing Agent shall in
accordance with the Remarketing Agreement, continue to offer for sale and use its best efforts to
sell at par plus accrued interest any Pledged Bonds.

(h) If there shall exist an Event of Default hereunder or if a notice of redemption shall
have been given, no Bonds shall be remarketed unless the purchaser thereof acknowledges in
writing to a Remarketing Agent receipt of notice of such Event of Default or proposed
redemption.

Section 14.04. Remarketing Agent - Application of Proceeds from Sale of Tendered
Bonds.

The proceeds from the sale of any Bonds sold by a Remarketing Agent pursuant to
Section 14.03 hereof shall not be invested and shall be transferred by or at the direction of a
Remarketing Agent in immediately available funds to the Tender Agent no later than 9:30 A.M.,
New York City time, on the applicable Purchase Date for application in accordance with Section
13.05 hereof.

Section 14.05. Remarketing Agent - Determination and Notice of Interest Rate.

A Remarketing Agent shall determine (i) the Variable Interest Rate to be borne by the
Bonds for the Adjustment Period beginning on each Adjustment Date prior to the Fixed Interest
Rate Conversion Date, (ii) the Fixed Interest Rate to be borne by the Bonds during the Fixed
Interest Rate Period, and (iii) the LIBOR Interest Rate to be borne by the Bonds during the
LIBOR Interest Rate Period, pursuant to and in accordance with Sections 2.03, 2.04 and 2.07
hereof. Notice of the Variable Interest Rate, the Fixed Interest Rate and the LIBOR Interest
Raye so determined shall be given as provided in Section 2.03, Section 2.04 or Section 2.07, as
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applicable, by telecommunication, promptly confirmed in writing, to the Hospltal the Trustee
and the LOC Bank(s).

Section 14.06. Remarketing - Application of Proceeds from Sale of Bonds Owned by the
Hospital.

The proceeds of sale of any Bonds delivered to it by or held for the account of the
Hospital shall be transferred by or at the direction of a Remarketing Agent to the Hospital or to a
LOC Bank(s) (in the case of Pledged Bonds).

Section 14.07. Modification of Purchase Option.

The frequency or other provisions pursuant to which the purchase demand option set
forth in Article 1I hereof may be exercised may be changed from time to time by the Issuer,
provided that the Notice Parties shall have consented in writing, the Trustee has received written
evidence from each Rating Agency then rating an applicable series of Bonds that such
modification will not result in a reduction or withdrawal of the rating(s) on such series of Bonds
and the Notice Parties and each Rating Agency then rating such series of Bonds shall have
received an opinion of Bond Counsel stating that such change is authorized and permitted by this
Indenture and in the case of such series of Bonds, does not adversely affect the exclusion from
gross income for federal income tax purposes of such series of Bonds. No such change shall be
effective until the first Interest Payment Date not less than forty-five (45) days from the date that
the Issuer gives such direction and supplies such opinion of bond counsel to the Notice Parties
and each Rating Agency then rating such series of Bonds and the Trustee has mailed written
notice by first-class mail to the Notice Parties and all Bondholders of such series fully describing
such change. Notwithstanding anything to the contrary contained herein, the frequency or other
provisions pursuant to which the purchase demand option set forth in Article II hereof may not
be exercised or changed by the Issuer.

Section 14.08. Remarketing of Bonds to Issuer or Hospital.

A Remarketing Agent shall not remarket any Bonds to the Issuer, or, except upon the
circumstances set forth in Section 13.05(b) hereof and except as otherwise provided in a
Reimbursement Agreement, to the Hospital or any affiliate of the Hospital or the Issuer,
including but not limited to any members of the Hospital or any person guaranteeing the
obligations of the Hospital under a Relmbursement Agreement, the Loan Agreement or any other
Hospital Documents.

Section 14.09. Failed Draw On Letter of Credit For Purchase Price.

Notwithstanding anything contained in this Indenture to the contrary, a Remarketing
Agent shall not remarket a series of Bonds following a draw by the Trustee on a Letter of Credit
for the Purchase Price on such series of Bonds until such time as the Trustee is provided a
Substitute Letter of Credit satisfying the requirements of Section 2.11 hereof.
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ARTICLE XV - MISCELLANEOUS

Section 15.01. Evidence of Signature of Bondholders and Ownership of Bonds.

(a) Any request, consent, revocation of consent, approval, objection or other
instrument which this Indenture may require or permit to- be signed and executed by the
Bondholders may be in one or more instruments of similar tenor, and shall be signed or executed
by any Bondholder in person or by his duly authorized attorney appointed in writing. Proof of
the execution of any such instrument, or of an instrument appointing any such attorney, shall be
sufficient for any purpose of this Indenture (except as otherwise therein expressly provided) if
made in the following manner, or in any other manner satisfactory to the Trustee, which may
nevertheless in its discretion require further or other proof in cases where it deems the same
desirable: the fact and date of the execution by any Bondholder or his attorney of such
instruments may be proved by a guarantee of the signature thereon or by the certificate of any
notary public or other officer authorized to take acknowledgments of deeds, that the person
signing such request or other instrument acknowledged to him the execution thereof, or by an
affidavit of a witness of such execution, duly sworn to before such notary public or other officer.
For the purposes of the transfer or exchange of any Bond, the fact and date of the execution of
the Bondholder or his attorney of the instrument of transfer shall be proved by a guarantee of the
signature thereon. Where such execution is by an officer of a corporation or association or a
member of a partnership, on behalf of such corporation, association or partnership, such
signature guarantee, certificate or affidavit shall also constitute sufficient proof of his authority.

(b) The ownership of Bonds and the amount, numbers and other identification, and
date of holding the same shall be proved by the registry books.

(c) Except as otherwise provided in Section 11.03 hereof with respect to revocation
of a consent, any request or consent by the Owner of any Bond shall bind all future Owners of
such Bond in respect of anything done or suffered to be done by the Issuer or the Trustee or any
Tender Agent or any Registrar or any Paying Agent in accordance therewith.

Section 15.02. Moneys Held for Particular Bonds.

The amounts held by the Trustee or Paying Agent for the payment of the principal of,
Sinking Fund Installments, Redemption Price of, Purchase Price of, and interest and other
amounts due on any date with respect to Bonds which have expired but not yet been presented
for payment shall, on and after such date and pending such payment, be set aside on its books
and held in trust by it for the Holders of the Bonds entitled thereto. Such amounts so held shall
be uninvested or, if invested at the direction of the Hospital, invested only in Government
Obligations maturing within thirty (30) days.
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Section 15.03. Notices.

Any notice, demand, direction, certificate, Opinion of Counsel, request, instrument or
other communication authorized or required by this Indenture to be given to or filed with the
Issuer, the LOC Bank(s), the Hospital, the Tender Agent, the Remarketing Agent, Rating Agency
or the Trustee shall be deemed to have been sufficiently given or filed for all purposes of this
Indenture if and when delivered or sent by (i) registered or certified mail, return receipt
requested, postage prepaid or (ii) nationally recognized overnight delivery service for overnight
delivery, charges prepaid or (iii) hand delivery, to the appropriate party addressed as follows:

(a) To the Issuer, to the Syracuse Local Development Corporation, 333 W.
Washington Street, Syracuse, New York 13202, Attention: President/CEO.

(b) To the Trustee, to The Bank of New York Mellon, 101 Barclay Street, New York,
New York 10286, Attention: Corporate Trust Administration.

(c) To the Hospital, to Crouse Health Hospital, Inc., 736 Irving Avenue in the City of
Syracuse, New York 13210, Attention: Chief Executive Officer.

(d) To the Tender Agent, Registrar or Paying Agent, to The Bank of New York
Mellon, 101 Barclay Street, New York, New York 10286, Attention: Corporate Trust
Administration.

(e) To the Remarketing Agent, 101 Barclay Street, New York, New York 10286,
Attention: Managing Director.

€3} To the Holders: At the address shown on the register maintained by the Trustee.

The Issuer, the Hospital, a LOC Bank, the Tender Agent, the Paying Agent, the Registrar,
the Trustee and the Rating Agency may, by like notice, designate any further or different
addresses to which subsequent notices, demands, directions, certificates, Opinions of Counsel,
requests, instruments or other communications hereunder shall be sent. Any notice, demand,
direction, certificate, Opinion of Counsel, request, instrument or other communication hereunder
shall, except as may expressly be provided herein, be deemed to have been delivered or given (i)
three (3) Business Days following posting if transmitted by mail, (ii) one (1) Business Day
following sending if transmitted for overnight delivery by a nationally recognized overnight
delivery service, or (iii) upon delivery if given by hand delivery, with refusal by an Authorized
Representative of the intended recipient party to accept delivery of a notice given as prescribed
above to constitute delivery hereunder.

Section 15.04. Parties Interested Herein.

Nothing in this Indenture expressed or implied is intended or shall be construed to confer
upon, or to give to, any Person, other than the Issuer, the Hospital, the Tender Agent, the
Authenticating Agent, the Registrar, the Remarketing Agent, a LOC Bank, the Trustee, the
Paying Agent, and the Holders of the Bonds, any right, remedy or claim under or by reason of
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this Indenture or any covenant, condition or stipulation thereof; and all covenants, stipulations,
promises and agreements in this Indenture contained by and on behalf of the Issuer shall be for
the sole and exclusive benefit of the Issuer, the Hospital, the Tender Agent, the Remarketing
Agent, a LOC Bank, the Trustee, the Authenticating Agent, the Registrar, the Paying Agent, and
the Holders of the Bonds. - '

Section 15.05. Partial Invalidity.

In case any one or more of the provisions of this Indenture or of the Bonds shall for any
reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other
provision of this Indenture or of the Bonds, but this Indenture and the Bonds shall be construed
and enforced as if such illegal or invalid provision had not been contained therein. In case any
covenant, stipulation, obligation or agreement of the Issuer contained in the Bonds or in this
Indenture shall for any reason be held to be in violation of the law, then such covenant,
stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, obligation or
agreement of the Issuer to the full extent permitted by law.

Section 15.06. Counterparts.

This Indenture may be simultaneously executed in several counterparts, each of which
shall be an original and all of which together shall constitute but one and the same instrument.

Section 15.07. Laws Governing Indenture.

The effect and meaning of this Indenture and the rights of all parties hereunder shall be
governed by, and construed according to, the laws of the State, without regard to principles o
conflict of laws. ' :

Section 15.08. No Pecuniary Liability of Issuer or Members.

No provision, covenant or agreement contained in this Indenture or in the Bonds or any
obligations herein or therein imposed upon the Issuer or the breach thereof, shall constitute or
give rise to or impose upon the Issuer a pecuniary liability or a charge upon its general credit. In
making the agreements, provisions and covenants set forth in this Indenture, the Issuer has not
obligated itself except with respect to the Project and the application of the revenues, income and
all other property therefrom, as hereinabove provided.

All covenants, stipulations, promises, agreements and obligations of the Issuer contained
herein shall be deemed to be covenants, stipulations, promises, agreements and obligations of the
Issuer and not of any member, director, officer, employee or agent of the Issuer in his individual
capacity, and no recourse shall be had for the payment of the principal or Redemption Price, if
any, of, Sinking Fund Installments for, or interest on the Bonds or for any claim based thereon or
hereunder against any member, director, officer, employee or agent of the Issuer or any natural
person executing the Bonds.
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Section 15.09. Payments Due on Saturdays, Sundays and Holidays.

In any case where any payment date of principal, Sinking Fund Installment and/or
interest on the Bonds, or the date fixed for redemption of any Bonds, shall be a day other than a
Business Day, then payment of such principal, Sinking Fund Installment and/or interest or the
Redemption Price, if applicable, need not be made on such date but may be made on the next
succeeding Business Day with the same force and effect as if made on the principal, Sinking
Fund Installment and/or interest payment date or the date fixed for redemption, as the case may
be, except that interest shall continue to accrue on any unpaid principal.

Section 15.10. Priority of Indenture over Liens.

This Indenture is given in order to secure funds to pay for the Project and by reason
thereof, it is intended that this Indenture shall be superior to any laborers’, mechanics' or
materialmen's liens which may be placed upon the Facility subsequent to the recordation thereof.
In compliance with Section 13 of the Lien Law, the Issuer will receive the advances secured by
this Indenture and will hold the right to receive such advances as a trust fund to be applied first
for the purpose of paying the cost of improvements and that the Issuer will apply the same first to
the payment of the costs of improvements before using any part of the total of the same for any
other purpose.

Section 15.11. Date for Reference Purposes.

The date of this Indenture shall be for reference purposes only and shall not be construed
to imply that this Indenture was executed on the date first above written. This Indenture was
executed and delivered on the date of original issuance and delivery of the Bonds.

(Remainder of page intentionally lefi blank)
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[Signature Page to Indenture]

IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name
and behalf by its Chairman, Vice Chairman or Secretary, and, to evidence its acceptance of the
Trust hereby created, the Trustee has caused these presents to be signed in its name and behalf by
a duly authorized trust officer and the Issuer and the Trustee have caused this Indenture to be
dated as of the date first above written.

SYRACUSE LOCAL DEVELOPMENT
CORPORATION

N =~

Name: William M. Ryan
Title: Chairman

THE BANK OF NEW YORK MELLON, as
Trustee

By:
Name: Joseph M. Lawlor
Title: Vice President




[Acknowledgment Page to Indenture]

STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the ‘I_‘h day of March in the year 2016, before me, the undersigned, personally
appeared William M. Ryan, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signatures on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.
WILLIAM L MARQU‘I\%DT York
OTARY PUBLIC, State of New 1eT!
Queliﬁ:é in Onondaga County Mo 02%1 : =
My Commission Expires July 21, 1¢ NOtarf/{‘bhc /

STATE OF NEW YORK

)
) SS.:
COUNTY OF NEW YORK )

On the ™ day of March in the year 2016, before me, the undersigned, personally
appeared Joseph M. Lawlor, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public
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IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name
and behalf by its Chairman, Vice Chairman or Secretary, and, to evidence its acceptance of the
Trust hereby created, the Trustee has caused these presents to be signed in its name and behalf by
a duly authorized trust officer and the Issuer and the Trustee have caused this Indenture to be
dated as of the date first above written.
o " ""SYRACUSE LOCAL DEVELOPMENT

CORPORATION

By:
Name: William M. Ryan
Title: Chairman

THE BANK OF NEW YORK MELLON, as
HS{CC
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the th day of March in the year 2016, before me, the undersigned, personally =
" appeared William M. Ryan, ‘personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signatures on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On the 1_“‘ day of March in the year 2016, before me, the undersigned, personally
appeared Joseph M. Lawlor, personally known to me or proved to me on the basis of satisfactory
evidence. to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of avhich the individual acted, executed the

Notary Publlc

MARIA DEL C. AITA

Netary Public, State of New York

No. 01A16278271

Qualified in Queens County
Commission Expires Maich 25,2017
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SCHEDULE A

SCHEDULE OF DEFINITIONS
“Account” means any account within any Fund designated and created pursuant to
Section 5.01 of the Indenture.

“Accountant” means a firm of independent certified public accountants of recognized
standing selected by the Hospital.

“Acknowledgment” means the Acknowledgment by the Hospital of the Assignment.

“A_c_f” means Section 1411 of the Not-For-Profit Corporation Law of the State, as
amended and supplemented from time to time.

“Act of Bankruptcy” when used with respect to any Person, means the filing of a petition
in bankruptcy, or the commencement of another bankruptcy or similar proceeding, by or against
such Person under any applicable bankruptcy, insolvency or similar law now or hereafter in
effect. :

“Additional Bonds” means any Bonds issued pursuant to Section 2.14 of the Indenture.

“Adjustment Date” means (i) during the LIBOR Interest Rate Period, the effective date of .
a change in the applicable LIBOR Interest Rate, which shall be in each month, the calendar day
of that month that corresponds with the Interest Payment Date in each month with the initial
LIBOR Interest Rate to be determined using the LIBOR in effect two (2) London Business Days
prior to the Closing Date, and adjusted thereafter on each subsequent Adjustment Date using the
LIBOR in effect (2) London Business Days prior to each Adjustment Date, respectively, and (ii)
during the Variable Interest Rate Period, the day following the Determination Date, whether or
not a Business Day, and (iii) the Fixed Interest Rate Conversion Date.

“Adjustment Period”” means each period beginning on an Adjustment Date and ending on
the day immediately preceding the immediately succeeding Adjustment Date, except that the
first Adjustment Period shall be the period from and including the date of delivery of a series of
Bonds immediately following a conversion to the Variable Interest Rate, Libor Interest Rate or
the Fixed Interest Rate to and including the day immediately preceding the first Adjustment
Date.

“Agency” shall have the meaning ascribed to such term in the recitals to the Indenture.

“Architect” means an independent architect, engineer or firm of architects or engineers
which is retained by the Hospital and acceptable to the Trustee, the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding for the purpose of passing on
questions relating to the design and construction of any portion of the Improvements or any
addition to the Facility and has all licenses and certifications necessary for the performance of
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such services and has a favorable reputation for skill and experience in performing similar
services in respect of facilities of comparable size and nature.

“Assignment” means the Pledge and Assignment with Acknowledgment thereof by the
Hospital, dated as of March 1, 2016, from the Issuer to the Trustee, as amended from time to
time.

“Assignment of Project Documents” means the Assignment of Project Documents, dated
as of March 1, 2016 by the Hospital in favor of the Trustee, as amended from time to time.

“Authenticating Agent” means the Trustee.

“Authorized Investments” means (i) direct or indirect obligations of the State or any
municipality, instrumentality or political subdivision thereof, or the United States of America or
any instrumentality thereof, or (ii) obligations, the full and timely payment of the principal and
interest of which are directly and unconditionally guaranteed by the State or the United States of
America, or (iii) bankers' acceptances of, or certificates of deposit issued by, or time deposits or
other banking arrangements or deposits with a LOC Bank or the Trustee with a rating of
investment grade at all times by a Rating Agency, or (iv) commercial paper of any Person other
than the Hospital or any Related Person which has been classified for rating purposes by a Rating
Agency as Prime-1 and by Standard & Poor's as A-1, or (v) commercial paper of a LOC Bank or
(vi) money market funds or other mutual funds which have been classified with at least (A) a
AAA rating as determined by Standard & Poor's Rating Group, or (B) Aaa rating as determined
by Moody's Investor's Service Inc. and which invest exclusively in assets described in (i) or (ii)
above.

~

“Authorized Representative” or “Authorized Officer” means, in the case of the Issuer, the
President/CEQO, the Chair, the Vice Chair or the Secretary of the Issuer; in the case of the
Hospital, the Chief Executive Officer, the Chief Financial Officer, the Chair, the President or the
Vice President; and, in the case of both, such additional persons as, at the time, are designated to
act on behalf of the Issuer or the Hospital, as the case may be, by written certificate furnished to
the Trustee and to the Issuer or the Hospital, as the case may be, containing the specimen
signature of each such person and signed on behalf of (i) the Issuer by the President/CEO, the
Chair, the Vice Chair or the Secretary of the Issuer, or (ii) the Hospital by the Chief Executive
Officer, the Chief Financial Officer, the Chair, the President or the Vice President.

“Bankruptcy Code” means the United States Bankruptcy Code, as amended from time to

time.

“Bond” or “Bonds” shall have the meaning ascribed to such term in the recitals to the
Indenture, together with any Additional Bonds issued under Section 2.14 of the Indenture.

“Bond Counsel” means the law firm of Trespasz & Marquardt, LLP or an attorney or

other firm of attorneys whose experience in matters relating to the issuance of obligations by
states and their political subdivisions is nationally recognized.
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“Bond Documents” means the Indenture, the Loan Agreement, the Bond Purchase
Agreements, the Building Loan Agreements, the Project Loan Agreements, the Remarketing
Agreement, the Environmental Compliance and Indemnification Agreement, the Tax
Compliance Agreement, a Reimbursement Agreement, a Letter of Credit, a Substitute Letter of
Credit, the Assignment, the Assignment of Project Documents and the Continuing Covenant
Agreements and any other document or instrument executed by the Hospital or Issuer in
connection with the transactions contemplated by the other Bond Documents.

“Bond Fund” means the fund so designated which is established by Section 5.01 of the
Indenture.

“Bond Payment Date” means any date on which each Debt Service Payment shall be
payable on a series of Bonds as set forth in the applicable Bond so long as the Bonds shall be
Outstanding.

“Bond Proceeds” means the aggregate amount, including any accrued interest, paid to the
Issuer by the Bondholders from time to time pursuant to the Indenture as the purchase price of
the Bonds.

“Bond Purchase Agreements” shall have the meaning ascribed to such term in the recitals
to the Indenture.

“Bond Rate” means the rate or rates of interest from time to time payable on any series of
Bonds as defined therein.

“Bond Registrar” means the Trustee as bond registrar with respect to the Bonds and its
successors and assigns in such capacity.

“Bond Resolution” means the resolution adopted by the Issuer on December 15, 2015,
authorizing the issuance, execution, sale and delivery of the Bonds and the execution and
delivery of Issuer Documents as such resolution may be amended or supplemented from time to
time.

“Building Loan Agreements” shall have the meaning ascribed to such term in the recitals
to the Indenture.

“Business Day” means (1) when such term is used to describe a day on which a payment,
redemption or repayment is to be made in respect of any Bond during the LIBOR Interest Rate
Period, a day that is both a Joint Business Day, (ii) when such term is used to describe a day on
which an interest rate determination is to be made in respect of any Bond bearing interest at the
LIBOR Interest Rate, any day which is a London Business Day, and (iii) during the Variable
Interest Rate Period and the Fixed Interest Rate Period, a New York Business Day.

“Capital Additions” means all property or interests in property, real, personal and mixed
(a) which constitute additions, improvements or extraordinary repairs to or replacements of all or
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any part of the Facility, and (b) the cost of which is properly capitalized under generally accepted
accounting principles.

“Certificate of Authentication of the Authenticating Agent” and “Authenticating Agent
Certificate of Authentication” means the certificate executed by an authorized signatory of the
Trustee certifying the due authentication of the Bonds in the aggregate principal amount of up to
$42,620,000, or any Additional Bonds thereafter.

“Closing Date” means March 9, 2016, the date of sale and delivery of the Bonds.
“Code” means the Internal Revenue Code of 1986, as amended together with the final,

temporary and proposed regulations of the Department of the Treasury promulgated thereunder.

“Completion Date” means the date of completion of the Improvements as certified to
pursuant to Section 3.2 of the Loan Agreement.

“Construction Period” means, with respect to the Improvements, the period (i) beginning
on the date of commencement of construction, equipping and furnishing of the Improvements
and (ii) ending on the Completion Date with respect to the Improvements.

“Continuing Covenant Agreements” shall have the meaning ascribed to such term in the
recitals to the Indenture. '

“Conversion” means the conversion of the interest rate on the Bonds.

“Conversion Date” means, for a series of Bonds, (i) with respect to a Conversion to the
Variable Interest Rate, the Variable Interest Rate Conversion Date, (ii) with respect to a
Conversion to the Fixed Interest Rate, the Fixed Interest Rate Conversion Date, and (iii) with
respect to a Conversion to the LIBOR Interest Rate, the LIBOR Interest Rate Conversion Date,
provided, in each case, that if any such date shall not be a Business Day, such date shall be the
next succeeding Business Day.

“Cost of Issuance” or “Costs of Issuance” means the costs of issuing the Bonds.

“Cost of the Project” or “Costs of the Project” means

(1) all costs of engineering and architectural services with respect to the
Improvements, including the cost of test borings, surveys, estimates, Plans and Specitications
and for supervising construction and renovation, as well as for the performance of all other duties
required by or consequent upon the proper construction of, and the making of alterations,
renovations, additions and improvements in connection with, the completion of the Facility;

(ii)  all costs paid or incurred for labor, materials, services, supplies, machinery,
equipment and other expenses and to contractors, suppliers, builders and materialmen in
connection with the completion of the Facility;
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(iii)  the interest on the Bonds during the construction and renovation of the Facility
until the completion of the Facility;

(iv)  all costs of contract bonds and of insurance that may be required or necessary
during the period of Facility construction and renovation;

(v) all costs of title insurance;
(vi)  the payment of the Costs of Issuance with respect to the Bonds;

(vii) the payment of the fees and expenses of the Issuer, the Initial Holders and the
Trustee during the period of construction of the Facility;

(viii) all costs which the Hospital shall be required to pay, under the terms of any
contract or contracts, for the completion of the Facility, including any amounts required to
reimburse the Hospital for advances made for any item otherwise constituting a Cost of the
Project or for any other costs incurred and for work done which are properly chargeable to the
Facility; and

(ix)  all other costs and expenses relating to the Equipment, the 1997A Improvements,
the Improvements and the completion of the Facility.

“Debt Service Payment” means (i) the interest payable on such Bond Payment Date on all
Bonds then Outstanding, plus (ii) the principal of, or Redemption Price of, or Sinking Fund
Installment payable on such Bond Payment Date on all such Bonds.

“Default Rate” shall have the meanings assigned in the Forms of Bonds attached hereto
as Exhibit A.

“Determination Date” means (i) during the Variable Interest Rate Period, every
Wednesday of each week immediately preceding each Adjustment Date and (ii) for the Fixed
Interest Rate Conversion Date, not later than the fifteenth (15th) Business Day nor earlier than
the second (2nd) Business Day immediately preceding such date.

“DTC” means The Depository Trust Company and its successors and assigns.

“Electronic Notice” means any notice sent by telecopier or by any other electronic,
facsimile or telecommunications means for receiving notices approved in advance by the Trustee
and/or the Tender Agent.

“Environmental Compliance and Indemnification Agreement” means the Environmental
Compliance and Indemnification Agreement, dated as of March 1, 2016, by the Hospital in favor
of the Issuer, the Initial Holders and the Master Trustee, and any other hazardous materials
indemnification or a guaranty agreement by the Hospital in favor of the Master Trustee, as
amended from time to time. '
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Equipment” shall have the meaning ascribed to such term in the recitals to the Indenture.

“Event of Default” (i) when used with respect to the Indenture, means any of those events
defined as an Event of Default by Section 8.01 of the Indenture, (ii) when used with respect to
the Loan Agreement, means any of the events defined as Events of Default by Section 8.1 of the
Loan Agreement, (iii) when used with respect to the Series 2016 Mortgages, means any of the
events defined as Events of Default under the Series 2016 Mortgages, (iv) when used with
respect to a Reimbursement Agreement, means any of the events listed as Events of Default by a
Reimbursement Agreement, and (v) when used with respect to the Bond Purchase Agreements,
the Building Loan Agreements or the Continuing Covenant Agreements, means any of the events
listed as Events of Default by the Bond Purchase Agreements, the Building Loan Agreements or
the Continuing Covenant Agreements, respectively.

“Event of Taxability” means (i) a final determination by any court of competent
Jurisdiction or a final determination by the Internal Revenue Service to which the Hospital shall
consent or from which no timely appeal shall be taken to the effect that interest on the Bonds is
includible in the gross income of the Owner thereof under Section 61 of the Code; or (ii) the
delivery to the Hospital, the Trustee, the LOC Bank(s), the Initial Holders and the Issuer of an
opinion of Bond Counsel (reasonably satisfactory to the Hospital) to the effect that the interest
on the Bonds is includible in the gross income of the Owner thereof under Section 61 of the
Code.

“Exempt Organization” means an organization described in Section 501(c)(3) of the
Code and exempt from Federal income taxation pursuant to Section 501(a) of the Code.

“Extraordinary Expenses” means all services rendered and all expenses incurred by the
Trustee, the Tender Agent, the Registrar or any Paying Agent under the Indenture other than
Ordinary Services and Ordinary Expenses, including expenses related to the indemnification of
the Trustee under Section 7.2 of the Loan Agreement and reasonable fees and disbursements of
any such Person's counsel.

“Facility” shall have the meaning ascribed to such term in the recitals to the Indenture.

“Facility Payments Fund” mean the Facility Payments Fund established by Section 5.01
of the Indenture.

“Fixed Interest Rate” means (a) with respect to the Series 2016A Bonds and Series
2016B Bonds, the interest rate set forth in the respective forms of bonds attached hereto as
Exhibit A, and (b) with respect to the Series 2016C Bonds, the interest rate on the Bonds as
determined in accordance with Section 2.04(a) of the Indenture, from and including the Fixed
Interest Rate Conversion Date, through but not including the final Maturity Date on the Bonds.

“Fixed Interest Rate Conversion” means the conversion of the interest rate on the Bonds
from the either the LIBOR Interest Rate or the Variable Interest Rate to the Fixed Interest Rate.
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“Fixed Interest Rate Conversion Date” means the date on which the Bonds shall
commence to bear interest at the Fixed Interest Rate as provided in Section 2.04 of the Indenture.

“Fixed Interest Rate Period” means that period during which the Bonds shall bear interest
at the Fixed Interest Rate.

“Fixed Rate Bonds” shall have the meaning ascribed to such term in subsection (b) of
Section 2.02 herein.

“Fund” means any Fund designated and created pursuant to Section 5.01 of the Indenture.

“Government Obligations” means (i) direct obligations of the United States of America,
or (i1) obligations, the full and timely payment of the principal and interest of which are
guaranteed by the United States of America which are not subject to prepayment or call.

“Holder”, “Bondholder”, “Holder of Bonds” means Owner.

“Hospital” means Crouse Health Hospital, Inc., a not-for-profit corporation organized
and existing under the laws of the State of New York, and an Exempt Organization having an
office at 722-48 Irving Avenue in the City of Syracuse, New York.

“Hospital Documents” means the Acknowledgment, the Remarketing Agreement, the
Loan Agreement, the Tax Compliance Agreement, the Master Notes, the Master Trust Indenture,
the MTI Supplements, a Reimbursement Agreement, the Series 2016 Mortgages, the Building
Loan Agreements, the Project Loan Agreements, the Bond Purchase Agreements, the
Environmental Compliance and Indemnification Agreement, the Continuing Covenant
Agreements and the Assignment of Project Documents and any other Bond Document to which
it is a party, each as amended from time to time.

53

Improvements” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Indenture” means the Indenture of Trust by and between the Issuer and the Trustee,
dated as of March 1, 2016, entered into in connection with the issuance, sale, delivery and
payment of the Bonds and the security therefor as the same may be amended or supplemented
from time to time.

’

“Independent Counsel” means an attorney or attorneys or firm or firms of attorneys duly
admitted to practice law before the highest court of any state of the United States of America or
in the District of Columbia and not a full time employee of the Issuer, the Hospital or the
Trustee.

“Independent Engineer” means an engineer or engineering firm registered and qualified
to practice the profession of engineering under the laws of the State selected by the Holders of a
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majority in aggregate principal amount of the Bonds then Outstanding or the Hospital, each as
acceptable to the Trustee, the Hospital (if selected by the Initial Holder) and not a full time
employee of the Issuer, the Hospital, the Initial Holders, a LOC Bank or the Trustee.

“Initial Holders” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Interest Account” means the account so designated and created within the Bond Fund
pursuant to Section 5.01 of the Indenture.

“Interest Payment Date” means (i) during the LIBOR Interest Rate Period, the first
Business Day of the applicable calendar month; provided however, to the extent, if at all, if in
any applicable month the day identified above is not a Joint Business Day, the Interest Payment
Date shall be extended to the next succeeding Joint Business Day unless such next succeeding
Joint Business Day would fall in the next calendar month, in which case such Interest Payment
Date shall be the immediately preceding Joint Business Day, so as to, in all instances, coincide
with the end of the applicable LIBOR Interest Period, (ii) during the Fixed Interest Rate Period,
either the first Business Day of each month or the first Business Day of January 1 and July 1 of
each year as specified, and (iii) during the Variable Interest Rate Period, the first Thursday of
each month.

“Interest Rate Mode™ means, with respect to a series of Bonds, the LIBOR Interest Rate,
the Variable Interest Rate or the Fixed Interest Rate.

“Issuer” means the Syracuse Local Development Corporation and its successors and
assigns.

“Issuer Documents” means the Bond Purchase Agreements, the Bonds, the Loan
Agreement, the Assignment, the Tax Compliance Agreement, the Building Loan Agreements,
the Project Loan Agreements, the Environmental Compliance and Indemnification Agreement,
the Remarketing Agreement and any other Bond Documents to which it is a party, each as
amended from time to time.

“Joint Business Day” shall mean a day that is both a New York Business Day and a
London Business Day.

“Letter of Credit” means with respect to any series of Bonds, any irrevocable, direct pay
letter of credit issued by a LOC Bank pursuant to a Reimbursement Agreement to secure such
the Bonds.

“Letter of Representation” means a Depository Trust Company Blanket Issuer Letter of
Representations, addressed to DTC with respect to the Issuer.

“LIBOR Interest Rate” means, (a) with respect to the Series 2016C Bonds, the “Initial
Series 2016C LIBOR Interest Rate” as such term is defined in the form of Series 2016C Bonds,
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and (b) with respect to any other Bond earning interest at the LIBOR Interest Rate, the interest
rate on a series of Bonds as determined in accordance with Section 2.07(a) of the Indenture, from
and including the LIBOR Interest Rate Conversion Date, through but end of the LIBOR Interest
Rate Period.

“LIBOR Interest Rate Conversion” means the conversion of the interest rate on the
Bonds from the either the Fixed Interest Rate or the Variable Interest Rate to the LIBOR Interest
Rate.

“LIBOR Interest Rate Conversion Date” means the date on which the Bonds shall
commence to bear interest at the LIBOR Interest Rate as provided in Section 2.07 of the
Indenture.

“LIBOR Interest Rate Period” means with respect to a series of Bonds, that period during
which such Bonds shall bear interest at the LIBOR Interest Rate.

“LIBOR Rate Bonds” shall have the meaning ascribed to such term in subsection (b) of
Section 2.02 herein.

“Lien” means any interest in Property securing an obligation owed to a Person whether
such interest is based on the common law, statute or contract, and including but not limited to,
the security interest arising from a mortgage, encumbrance, pledge, conditional sale or trust
receipt or a lease, consignment or bailment for security purposes. The term “Lien” includes
reservations, exceptions, encroachments, easements, rights-of-way, covenants, conditions,
restrictions, leases and other similar title exceptions and encumbrances, including but not limited
to mechanics', materialmen's, warehousemen's, carriers' and other similar encumbrances,
affecting real property. For the purposes of this definition, a Person shall be deemed to be the
owner of any Property which it has acquired or holds subject to a conditional sale agreement or
other arrangement pursuant to which title to the Property has been retained by or vested in some
other Person for security purposes.

“Loan Agreement” means the Loan Agreement, dated as of March 1, 2016, by and
between the Issuer and the Hospital, as the same may be amended from time to time.

“Loan Payments” means all payments made by the Hospital pursuant to the Loan
Agreement.

“LOC Bank” means with respect to any series of Bonds, any commercial bank or savings
and loan association which has issued a Letter of Credit or Substitute Letter of Credit for such
series of Bonds.

“London Business Day” means any day on which dealings in United States dollar
deposits are carried on by banking institutions in the London interbank market.

“Loss Event” shall have the meaning specified in Section 5.1 of the Loan Agreement.
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“Master Notes” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Master Trustee” means The Bank of New York Mellon, its successors and assigns,
acting in its capacity as Master Trustee under the Master Trust Indenture.

“Master Trust Indenture” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Maturity Date” means the respective maturity dates as set forth in the forms of the
Series 2016A Bond, Series 2016B Bond and Series 2016C Bond.

“Maximum Interest Rate” means ten percent (10%) per annum.

“MTI Supplements” means all existing and future supplements to the Master Trust
Indenture.

“Net Proceeds” means so much of the gross proceeds with respect to which that term is
used as remain after payment of all expenses, costs and taxes (including attorneys' fees) incurred
in obtaining such gross proceeds.

“New_York Business Day” means any day other than Saturday, Sunday or other day on
which commercial banking institutions in New York, New York are authorized or required by
law or other governmental action to remain closed for business.

“Notice Parties” means the Issuer, the Hospital, the Tender Agent, the Remarketing
Agent, the LOC Bank(s), the Paying Agent, any Rating Agency issuing a rating on the Bonds,
the Registrar, the Authenticating Agent, the Initial Holders (for so long as they are Bondholders)
and the Trustee; provided, however, that after the Fixed Interest Rate Conversion Date, the
Tender Agent and a Remarketing Agent shall no longer be Notice Parties.

“Ordinary Services” and “Ordinary Expenses” means those services normally rendered
and those expenses normally incurred by a trustee, tender agent, registrar or paying agent, as the
case may be, under instruments similar to the Indenture, including reasonable fees and
disbursements of counsel for any such Person.

“Qutstanding” or “Bonds Outstanding” or “Outstanding Bonds” means all Bonds which
have been authenticated by the Trustee and delivered by the Issuer under the Indenture, or any
supplement thereto, except: (i) any Bond canceled by the Trustee because of payment or
redemption prior to maturity; (i) any Bond deemed paid in accordance with the provisions of
Section 2.05 of the Indenture, except that any such Bond shall be considered Outstanding until
the maturity date thereof only for the purposes of being exchanged or registered; and (iii) any
Bond paid or in lieu of or in substitution for which another Bond shall have been authenticated
and delivered pursuant to Section 3.07 of the Indenture, unless proof satisfactory to the Trustee is
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presented that any Bond, for which a Bond in lieu of or in substitution therefor shall have been
authenticated and delivered, is held by a bona fide purchaser, as that term is defined in Article 8
of the Uniform Commercial Code of the State, as amended, in which case both the Bond so
substituted and replaced and the Bond or Bonds so authenticated and delivered in lieu thereof or
in substitution therefor shall be deemed Outstanding.

“Owner”, except as otherwise provided in Section 2.13 of the Indenture, means the
registered owner of any Bond as shown on the registration books maintained by the Bond
Registrar pursuant to the Indenture. For so long as the Bonds are held by DTC, the registered
owner shall be Cede & Co., as nominee for DTC.

“Paying Agent” means any paying agent for the Bonds (including the Trustee), acting as
such, and any additional paying agent for the Bonds appointed pursuant to Article IX of the
Indenture, their respective successors and any other Person which may at any time be substituted
in their respective places pursuant to the Indenture.

“Permitted Encumbrances” means “Permitted Encumbrances™ as defined in the Master
Trust Indenture together with any other Liens consented to by the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding in writing,.

“Person” or “Persons” means an individual, partnership, limited liability company, trust
or unincorporated organization, and a government or agency or political subdivision or branch
thereof.

“Plans and Specifications” means the plans and specifications prepared for the
Improvements or any addition to the Facility by or on behalf of the Hospital as approved by the
Holders of a majority in aggregate principal amount of the Bonds then Outstanding, as amended
from time to time by or on behalf of the Hospital to reflect any remodeling or relocating of the
Improvements or any substitutions, additions, modifications and improvements to the Facility
made by the Hospital in compliance with the Continuing Covenant Agreements, said plans and
specifications being duly certified by an Authorized Representative of the Hospital and ﬁled with
the Trustee, the Initial Holders and the Issuer.

“Pledged Bonds” means any Bonds the Purchase Price of which was paid from proceeds
of a draw on a Letter of Credit or a Substitute Letter of Credit and which were not remarketed
but are registered in the name of the Hospital and pledged to a LOC Bank pursuant to a
Reimbursement Agreement.

“Principal Account” means the account so designated and created within the Bond Fund
pursuant to Section 5.01 of the Indenture.

“Priority Amounts” mean (i) any amounts drawn under a Letter of Credit, (ii) the
proceeds of a series of Bonds, any Additional Bonds and accrued interest thereon, (iii) any other
amounts (including (A) insurance and condemnation proceeds, investment earnings on any of the
amounts set forth in clauses (i) and (ii) above or on any insurance and condemnation proceeds,
and (B) any Loan Payments due under the Loan Agreement) which have been on deposit in the
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Bond Fund or the Facility Payments Fund for at least three hundred sixty-six (366) days prior to
their payment to applicable Bondholders (in the case of principal payments and interest thereon)
or for at least three hundred sixty-six (366) days prior to the giving of notice of redemption (in
the case of redemption payments and accrued interest with respect thereto) during or prior to
either of which three hundred sixty-six (366) day period, no Act of Bankruptcy of a LOC Bank,
the Hospital, affiliates of the Hospital or the Issuer shall have occurred, (iv) any such other
amounts with respect to which the Trustee and each Rating Agency, if a series of Bonds are then
rated, receives a written opinion of Bond Counsel experienced in Bankruptcy matters to the
effect that payment of such amounts to applicable Bondholders will not constitute voidable
preferences under the Bankruptcy Code or any applicable state codes, and (v) remarketing
proceeds received from a Remarketing Agent pursuant to Section 14.04 of the Indenture.

“Project” shall have the meaning ascribed to such term in the recitals to the Indenture.

“Project Fund” means the fund so designated which is created by Section 5.01 of the
Indenture. '

“Project Loan Agreements” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

“Purchase Date” means for a series of Bonds, (i) during the Variable Interest Rate Period,
any Business Day on or prior to the Fixed Interest Rate Conversion Date, (ii) the Variable
Interest Rate Conversion Date, the Fixed Interest Rate Conversion Date, and the LIBOR Interest
Rate Conversion Date (ii1) the last day of a Fixed Interest Rate Period, (iv) the last day of a
LIBOR Interest Rate Period, (v) a date set as a Purchase Date by the Trustee pursuant to Section
2.06(b) of the Indenture or (vi) any other day on which a series of Bonds are tendered or deemed
tendered for purchase to the Tender Agent are to be purchased at the Purchase Price pursuant to
the Indenture; provided, however, that if any such date shall not be a Business Day, such
Purchase Date shall be the next succeeding Business Day.

“Purchase Fund” means the fund so designated and created pursuant to Section 5.01 of
the Indenture.

“Purchase Price” means an amount equal to one hundred percent (100%) of the principal
amount of any Bonds tendered or deemed tendered for purchase pursuant to Section 2.06 of the
Indenture, plus accrued interest thereon, if any, to the Purchase Date.

“Rating Agency” means a nationally recognized rating agency which is then issuing a
rating on the Bonds. '

“Rebate Fund” means the fund so designated and created pursuant to Section 5.01 of the
Indenture.
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“Record Date” means (1) during the LIBOR Interest Rate Period and the Variable Interest
Rate period, the close of business on the Business Day immediately preceding an Interest
Payment Date and, (ii) during the Fixed Interest Rate Period, the close of business on the last day
of the calendar month next preceding an Interest Payment Date.

“Redemption Account” means the account so designated and created within the Bond
Fund pursuant to Section 5.01 of the Indenture.

“Redemption Date” means, when used with respect to a Bond, the date on which the
principal amount thereof shall be payable pursuant to the Indenture.

“Redemption Price” means, when used with respect to a Bond, the principal amount
thereof plus the applicable premium, if any, payable upon the prior redemption or purchase in
lieu thereof pursuant to the Indenture.

“Registrar” means Bond Registrar.

“Regulatory Bodies” means any federal, state or local government, department, agency,
authority or instrumentality (other than the Issuer) and other public or private body, including
accrediting organizations, having regulatory jurisdiction and authority over the Hospital or its
facilities or operations.

“Reimbursement Agreement” means a Letter of Credit and Reimbursement Agreement,
executed and delivered in connection with a series of Bonds, by and between the Hospital and a
LOC Bank, as the same may be amended from time to time.

“Remarketing Agent” means an entity appointed in accordance with Section 14.01
herein, its successors and assigns.

“Remarketing Agreement” means a Remarketing Agreement, executed and delivered in
connection with a series of Bonds, by and between the Hospital and the Remarketing Agent, as
the same may be amended from time to time.

“Renewal Account” means the account so designated and created within the Renewal
Fund pursuant to Section 5.01 of the Indenture.

“Renewal Fund” means the fund so designated and created pursuant to Section 5.01 of
the Indenture.

“Repurchase Account” means the account so designated and created within the Purchase
Fund pursuant to Section 5.01 of the Indenture.

“Required Payment Deficiency” shall have the meaning assigned thereto in Section
5.16(c) of the Indenture.
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“Schedule of Definitions” means the words and terms set forth in this Schedule of
Definitions attached to the Indenture as the same may be amended from time to time.

“SEQR _Act” means the State Environmental Quality Review Act and the regulations
thereunder.

“Series 1997A Bonds” shall mean the outstanding portion of the Syracuse Industrial
Development Agency Civic Facility Revenue Bonds (Crouse Health Hospital Inc. Project),
Series 1997A.

“1997A Improvements” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016A Bond Purchase Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture.

“Series 2016A Bonds” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016A Building Loan Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture. ‘

“Series 2016A Continuing Covenant Agreement” shall have the meaning ascribed to
such term in the recitals to the Indenture.

“Series 2016A Mortgage” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Series 2016A Note” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016A Purchaser” shall have the meaning ascribed to such term in the recitals to
the Indenture. '

“Series 2016B Bond Purchase Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture.

“Series 2016B Bonds” shall have the meaning ascribed to such term in the recitals to the
Indenture. ‘

“Series 2016B Building Loan Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture.
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“Series 2016B Continuing Covenant Agreement” shall have the meaning ascribed to
such term in the recitals to the Indenture.

“Series 2016B Mortgage” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Series 2016B Note” shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016B Purchaser” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Series 2016C Bond Purchase Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture.

“Series 2016C Bonds™ shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016C Building Loan Agreement” shall have the meaning ascribed to such term
in the recitals to the Indenture.

“Series 2016C Continuing Covenant Agreement” shall have the meaning ascribed to such
term in the recitals to the Indenture.

“Series 2016C Mortgage” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Series 2016C Note™ shall have the meaning ascribed to such term in the recitals to the
Indenture.

“Series 2016C Purchaser” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Series 2016 Mortgages” shall have the meaning ascribed to such term in the recitals to
the Indenture.

“Sinking Fund Installments” means the Sinking Fund Installments payable by the
Hospital pursuant to 2.05(e) of the Indenture.

“Sinking Fund Installments Account” means the account so designated and created
within the Bond Fund pursuant to Section 5.01 of the Indenture.

“Sinking Fund Redemption Amount” means the amount of money required to be applied
on any Sinking Fund Redemption Date to the redemption of the applicable series of Bonds prior
to their maturity, pursuant to Section 2.05 of the Indenture.
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“Sinking Fund Redemption Date” means the Bond Payment Date on which a Sinking
Fund Redemption Amount shall be payable on the applicable series of Bonds according to their
respective terms so long as any of such series of Bonds shall be Outstanding.

“State” means the State of New York.

“Substitute Letter of Credit” shall mean with respect to a series of the Bonds a letter of
credit delivered to the Trustee in accordance with Section 2.11 of the Indenture (i) issued by a
LOC Bank, (ii) replacing any existing Letter of Credit, (iii) dated as of a date prior to the
expiration date of a Letter of Credit for which a Substitute Letter of Credit is to be substituted,
(iv) which shall expire on a date which is fifteen (15) days after an Interest Payment Date for
such series of Bonds and (v) issued on substantially identical terms and conditions as an existing
Letter of Credit, except that the same shall expire on a date which is later than the expiration date
of a Letter of Credit being replaced, and except that the stated amount of a Substitute Letter of
Credit shall equal the sum of (A) the aggregate principal amount such series of Bonds at the time
Outstanding, plus (B)(1) in the event a series of Bonds bear interest at the Variable Interest Rate
during the term of a Substitute Letter of Credit, an amount equal to at least thirty-five (35) days'
interest (computed on the Maximum Interest Rate) on such applicable series of Bonds at the time
Outstanding and (2) in the event such series of Bonds bear interest at the Fixed Interest Rate
during the term of a Substitute Letter of Credit, an amount equal to at least two hundred ten
(210) days' interest (computed on the Fixed Interest Rate) on the applicable series of Bonds at
the time Outstanding.

“Supplemental Indenture” means any indenture supplemental to or amendatory of the
Indenture adopted by the Issuer in accordance with Article XI of the Indenture.

“Tax Compliance Agreement” means the Tax Compliance Agreement, dated the Closing
Date, by and between the Issuer and the Hospital, as the same may be amended, modified or
supplemented from time to time in accordance with the terms thereof and with the terms of the
Indenture.

“Tender Agent” means The Bank of New York Mellon or its successors or assigns.

“Tender Notice” means (i) in the case of a purchase of Bonds at the demand of the
Holder thereof pursuant to Section 2.06(a) of the Indenture, the notice that such Holder tendering
Bonds is required to give to the Tender Agent pursuant to Section 2.06(a) of the Indenture,
informing the Tender Agent that such Holder has exercised its option to tender its Bonds for
purchase pursuant to Section 2.06(a) of the Indenture, and (ii) in the case of a mandatory
purchase of Bonds pursuant to Section 2.06(b) of the Indenture, any notice received by the
Tender Agent informing the Tender Agent that the Bonds are subject to mandatory purchase.

“Tender Notice Date” means the Business Day that the Trustee and the Tender Agent
receives a Tender Notice before 5:00 P.M., New York City time; provided, however, if the
Trustee and Tender Agent receives a Tender Notice after 5:00 P.M., New York City time, the
Tender Notice Date shall be the next succeeding Business Day.
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“Title Report” means Title Policy No. 30-300148 issued by Stewart Title Insurance
Company, issued to the Master Trustee, dated and certified on the Closing Date.

“Trust Estate” means the rights assigned pursuant to the Indenture, the Assignment, the
Letters of Credit and all Property which may from time to time be subject to the Lien of the
Indenture.

“Trustee” means The Bank of New York Mellon, a New York banking corporation and
its successors and any corporations resulting from or surviving any consolidation or merger to
which it or its successors may be a party and any successor trustee at the time serving as
successor trustee hereunder.

“Unassigned Rights” means

(1) the right of the Issuer in its own behalf to receive all opinions of counsel, reports,
financial statements, certificates, insurance policies, binders or certificates, or other notices or
communications required to be delivered to the Issuer under the Loan Agreement;

(i)  the right of the Issuer to grant or withhold any consents or approvals required of
the Issuer under the Loan Agreement;

(ili)  the right of the Issuer to enforce in its own behalf the obligation of the Hospital to
complete the Project;

(iv)  the right of the Issuer to require any indemnity from any Person,;

(v) the right of the Issuer in its own behalf (or on behalf of the appropriate taxing
authorities) to enforce, receive amounts payable under or otherwise exercise its rights under
Sections 3.1, 3.3, 3.6, 4.2(a)(i), 4.3,4.4,4.5,7.1,7.2,73,7.4,7.5,7.7,7.8,7.11,7.12, 7.13, 7.14,
7.15,7.16,7.18, 8.2, 8.3, 8.4, 8.6,9.1, 9.3, 10.3, 10.9, 10.10 and 10.11 of the Loan Agreement.

Notwithstanding the preceding sentence, to the extent the obligations of the Hospital
under the Sections of the Loan Agreement listed above do not relate to the payment of moneys to
the Issuer for its own account or to the members, directors, officers, agents and employees of the
Issuer for their own account, such obligations, upon assignment of the Loan Agreement by the
Issuer to the Trustee pursuant to the Assignment, shall be deemed to and shall constitute
obligations of the Hospital to the Issuer and the Trustee, jointly and severally, and either the
Issuer or the Trustee may commence an action to enforce specific performance of the Hospital's
obligations under the Loan Agreement.

“Variable Interest Rate” means with respect to a series of Bonds, the interest rate on such
series of Bonds as determined in accordance with Section 2.03 of the Indenture, from and
including the Variable Interest Rate Conversion Date through but not including the Fixed Interest
Rate Conversion Date or LIBOR Interest Rate Conversion Date.
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“Variable Interest Rate Conversion” means with respect to a series of Bonds, the
conversion of the interest rate on such series of Bonds from the LIBOR Interest Rate to the
Variable Interest Rate.

“Variable Interest Rate Conversion Date” means with respect to a series of Bonds, the
date on which such series of Bonds shall bear interest at the Variable Interest Rate as provided in
Section 2.03 of the Indenture.

“Variable Interest Rate Period” means with respect to a series of Bonds, that period
during which such series of Bonds shall bear interest at the Variable Interest Rate.

“Variable Rate Bonds™ shall have the meaning ascribed to such term in subsection (b) of
Section 2.02 herein.
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Principal Repayment Schedule*

* Preliminary and subject to change in the event the total amount of Bonds issued is less than the maximum amount
of Bonds authorized to be issued under the Indenture. In such an event, the principal repayment schedule will be
modified by dividing the total amount of Bonds issued under the Indenture by the number of principal repayments
reflected in the schedule and arriving at an equal amount per payment with the last principal repayment reflecting
the balance owed on the Bonds.
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EXHIBIT B

FORM OF REQUISITION
CROUSE HEALTH HOSPITAL, INC. PROJECT

[Date]

The Bank of New York Mellon, as Trustee
[ ]

Attention: Corporate Trust Administration

First Niagara Bank, N.A.

126 North Salina Street

Syracuse, New York 13202

Attention: Jaime Tuozzolo, Vice President

Re:  Certificate of Requisition Number
Ladies and Gentlemen:

This Certificate of Requisition is made by Crouse Health Hospital, Inc. (the “Hospital™)
and pursuant to the Indenture of Trust, dated as of March 1, 2016 (the “Indenture™), between The
Bank of New York Mellon, as trustee (the “Trustee”) and the Syracuse Local Development
Corporation (the “Issuer”), to make payment from the Project Fund (as defined in the Indenture)
to the following party or parties, at the addresses indicated. All definitions in the Indenture are
hereby incorporated by reference.

All of the Hospital's representations, covenants and warranties contained in the Bond
Documents were true and accurate in all material respects as of the date made, and remain true
and accurate in all material respects as of the date of this Requisition Form, and the Hospital has
fully and satisfactorily performed all of its covenants and obligations to date required under the
Bond Documents. No Default or Event of Default has occurred under the Indenture.

We hereby request that the below referenced sum be disbursed by you to us from the
Project Fund established and held by you under the Indenture.

In respect of the costs of acquiring, constructing, and equipping the Facility described in
Schedule Number 1 hereto, we hereby certify that: (1) each obligation paid or payable in
connection therewith has been properly recorded on our books, (2) is a proper charge against the
Project Fund, (3) is not the basis of any previous withdrawal from the Project Fund, (4) will not
result in less than ninety-five (95%) percent of the Net Proceeds (including any investment
earnings thereon) .of the Bonds being used for land or depreciable property, (5) each obligation
marked with an asterisk and noted to be paid with the Bonds will not result in more than two
(2%) percent of the Net Proceeds of the Bonds being used to pay Costs of Issuance, (6) that the
cost to us of the portion of the Improvements or Equipment covered by this Certificate of
Requisition is not less than the amount to be paid to us hereunder, (7) none of the items for
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which requisition is made constitutes equipment (including fixtures) other than equipment listed
on an accompanying schedule and having a description sufficient for identification of any such
equipment, together with all UCC Financing Statements and UCC Amendments necessary to
perfect the security interest of the Trustee, in such equipment and executed by all necessary
parties, and (8) that we are not in default under the Indenture and that nothing has occurred to
our knowledge that prevents performance of our obligations under the Indenture, the Loan
Agreement or any other Bond Document.

We hereby certify that:

(a) Each item for which funds are being requisitioned is a proper item to be paid from
the Project Fund and is necessary in connection with the construction, acquisition and equipping
of the Facility (as defined in Schedule A of the Indenture);

(b) All of such funds are being used for the payment of Costs of the Project;

(c) no written notice of any lien, right to lien or attachment upon, or claim affecting
the right to receive payment of, any of the moneys payable under this requisition to any of the
persons named herein has been received, or if any notice of any such lien, attachment or claim
has been received, such lien, attachment or claim has been released or discharged, or will be
released or discharged upon the payment of this requisition;

(d) this requisition contains no items representing payment on account of any retained
percentages which are entitled to be retained as of the date hereof;

(e) with respect to each item for payment for labor or materials and equipment, the
labor for which payment is requested was actually performed or the materials and equipment
were actually furnished to or installed in or about the Facility;

() such materials and equipment are not subject to any lien or security interest
created by us or, to our knowledge, by any other person, or the funds requested by this
requisition are to be used to satisfy any such lien or security interest;

(2) except as otherwise permitted in the Building Loan Agreements, the Project Loan
Agreements, this requisition, if for Hard Costs (as defined in the Building Loan Agreements),
when added to the total of prior requisitions for Hard Costs, does not in amount exceed 90% of
the cost of work performed and material in place;

(h) all construction work which has been completed on the Facility is substantially in
conformity with the Plans and Specifications (as defined in the Building Loan Agreements); and

(1) the moneys now on deposit in the Project Fund, together with other funds which

the Hospital expects to be available therefor, are sufficient to complete the construction,
acquisition and equipping of the Facility or the Facility has been so completed.
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We further hereby certify that this requisition is not for materials which are not, as of the
date hereof, physically incorporated into the Facility, unless approved by the Series 2016C
Purchaser.

If this requisition is for Costs of the Project other than Hard Costs, there are delivered to
the Trustee and the Series 2016C Purchaser herewith the items required by the Building Loan
Agreements and/or the Project Loan Agreements. :

If this requisition is for Hard Costs, delivered to the Trustee and the Series 2016C
Purchaser herewith is the AlA-approved progress payment form, signed by the Hospital, the
Construction Manager and the Hospital's Architect and signed and approved by the Independent
Engineer; and

If this requisition is for the final disbursement for Hard Costs, delivered to the Trustee
and the Series 2016C Purchaser is a copy of the Completion Certificate as required by the Loan
Agreement, together with all attachments required thereby.

We hereby request that the above-referenced sum be disbursed by you to us from the
Project Fund established and held by you under the Indenture, as more specifically described in
Schedule A attached hereto.

Total prior requisitions on Construction Account $
Amount of this requisition on Construction Account $
Total: $

NOTE: All purchase orders, invoices and other appropriate documentation supporting the
payments or reimbursements herein requested must be delivered to the Series 2016C Purchaser
under this requisition.
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CROUSE HEALTH HOSPITAL, INC.

By:

Authorized Representative

APPROVED:

FIRST NIAGARA BANK, N.A., as Series 2016C Purchaser

By:
Authorized Representative

CC: Berkshire Bank (as Series 2016A Purchaser)
P.O. Box 186
East Syracuse, New York 13057
Attention: John Sessler

Key Bank (as Series 2016B Purchaser)
1000 South McCaslin Boulevard
Superior, Colorado 80027 '
Attention: David Zapata

[It is expressly understood that the Series 2016C Purchaser shall have exclusive control relative
to the approval of all requisitions submitted to the Trustee, and that the Series 2016A Purchaser
and Series 2016B Purchaser shall be copied by the Hospital on all requisitions as a courtesy
only.]
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Schedule “A”

Amount to be drawn on Series 2016A Subaccount (30.03% of total) * =$

Amount to be drawn on Series 2016B Subaccount (23.04% of total) ** =$

Amount to be drawn on Series 2016C Subaccount (46.93% of total) *** = §

Total Amount to be drawn on Construction Account (100%) =$

* - Upon the receipt of this Requisition as approved in writing by the Series 2016C Purchaser,
the Trustee is authorized to draw this amount from the Series 2016A DACA Account for deposit
to the Series 2016A Subaccount. ‘

** . Upon the receipt of this Requisition as approved in writing by the Series 2016C Purchaser,
the Trustee is authorized to draw this amount from the Series 2016B DACA Account for deposit
to the Series 2016B Subaccount.

*** - The Series 2016C Bonds are issued as “draw down” bonds and the principal and interest
due thereon shall be calculated by such amount as has been drawn down. In connection with this
Requisition, the Series 2016C Purchaser hereby advises the Trustee and Hospital that in
connection with this draw, the Series 2016C Purchaser shall immediately wire the amount shown
above as “Amount to be drawn on Series 2016C Subaccount” to the Trustee, representing the
amount to be drawn on the Series 2016C Subaccount by the Trustee.

APPROVED:

FIRST NIAGARA BANK, N.A,, as Series 2016C Purchaser

By:
Authorized Representative

Exh. C-2 h



EXHIBIT C

FORM OF CAPITALIZED INTEREST REQUISITION
CROUSE HEALTH HOSPITAL, INC. PROJECT

[Date]

The Bank of New York Mellon, as Trustee
101 Barclay Street, New York, New York 10286
Attention: Corporate Trust Administration

First Niagara Bank

126 North Salina Street
Syracuse, New York 13202
Attention: Michael J. Murphy

Re:  Certificate of Requisition Number
Ladies and Gentlemen:

This Certificate of Capitalized Interest Requisition is made by Crouse Health Hospital,
Inc. (the “Hospital”) and pursuant to the Indenture of Trust, dated as of March 1, 2016 (the
“Indenture”), between The Bank of New York Mellon, as trustee (the ‘“Trustee”) and the
Syracuse Local Development Corporation (the “Issuer”), to make payment from the Project Fund
(as defined in the Indenture) to the following party or parties, at the addresses indicated. All
definitions in the Indenture are hereby incorporated by reference.

We hereby request that the sums identified on the attached initial monthly invoices for
capitalized interest, as well as all future monthly invoices provided to the Trustee for payment of

capitalized interest, be disbursed by you to the Initial Holders from the Project Fund established
and held by you under the Indenture.

CROUSE HEALTH HOSPITAL, INC.

By:

Authorized Representative
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FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 AND MAY NOT BE SOLD OR TRANSFERRED WITHOUT
REGISTRATION UNDER SAID ACT OR EXEMPTION THEREFROM.

SYRACUSE LOCAL DEVELOPMENT CORPORATION
TAX-EXEMPT MULTI-MODAL REVENUE BONDS, SERIES 2016A
(CROUSE HEALTH HOSPITAL, INC. PROJECT)

Bond Date: March 9, 2016

Maturity Date: No Later Than January 1, 2042
Maximum Principal Amount: $12,800,000
Series 2016A Initial Interest Rate: 3.84%
Bond Number: R-1

Registered Owner: Berkshire Bank

SYRACUSE LOCAL DEVELOPMENT CORPORATION, a not-for-profit local
development corporation of the State of New York having an office at 333 W. Washington Street,
Syracuse, New York 13202 (the “Issuer”), for value received, hereby promises to pay, solely from
the sources hereinafter described, to the Registered Owner identified above or registered assigns,
on the Maturity Date identified above (subject to any right of prior redemption hereinafter provided
for), the Principal Amount set forth above and interest thereon from the Bond Date set forth above,
to the maturity date identified above (or such earlier date on which the principal hereof has been
paid or duly provided for). Interest shall be payable at the Series 2016A Initial Interest Rate
identified above and shall accrue each day on the outstanding principal amount of the Bonds
calculated on the basis of a 360-day year for the actual number of days of each year (365 or 366-
days, as the case may be). Except as otherwise set forth in the Indenture (defined below), interest
on this Bond shall be payable on (i) the first Business Day of each month, commencing April 1,
2016, (i1) any Conversion Date, and (iii) the Maturity Date or Redemption Date. In no event shall
the interest rate payable hereon exceed the maximum permitted by, or enforceable under,
applicable law. Commencing on January 1, 2019, principal payments shall be made annually on
the first Business Day of each year in accordance with the principal payment schedule annexed
hereto and made a part hereof. Capitalized terms used herein not otherwise defined have the
meanings assigned to such terms in the Indenture defined below.

The principal of, premium, if any, on and interest on this Bond are payable in coin or
currency of the United States of America which, at the time of payment, is legal tender for the
payment of public and private debts. The principal or redemption price of this Bond, and the
interest due upon this Bond at maturity, shall be paid upon presentation and surrender hereof at
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the corporate trust office presently located at 101 Barclay Street, New York, New York 10286,
- Attention; Corporate Trust Administration (the “Office of the Trustee”) of The Bank of New York
Mellon, as trustee (together with its successors in trust, the “Trustee™) under the Indenture of Trust,
dated as of March 1, 2016, (from time to time, as amended or supplemented, the “Indenture”) by
and between the Issuer and the Trustee, or at the duly designated office of any successor trustee
under the Indenture. Notwithstanding the foregoing, payments prior to the final payment of this
Bond, including partial redemption of principal, may be made for the account of the Issuer by
check delivered or mailed by the Trustee to the Bondholder at the address designated by the
Bondholder to the Trustee in writing.

Interest on this Bond shall be payable to the Person appearing on the registration books of
the Registrar as the registered Owner thereof on the Record Date (1) by check mailed on the
Interest Payment Date to the registered Owner or (2) by wire transfer on the Interest Payment Date
to any Owner of at least $250,000 in aggregate principal amount of Bonds upon written notice
provided by the Owner to the Registrar not later than ten (10) days prior to the Record Date for
such interest payment; except that if and to the extent there shall be a default in the payment of the
interest due on any Interest Payment Date, the defaulted interest shall be paid to the Owners in
whose names the Bonds are registered at the close of business on the fifth (5%) Business Day next
preceding the date of payment of the defaulted interest. Interest payments made by check or draft
shall be mailed to each Owner at its address as it appears on the registration books of the Registrar
on the applicable Record Date or at such other address as he may have filed with the Registrar for
that purpose. Wire transfer payments of interest shall be made at such wire transfer address as the
Owner shall specify in his notice requesting payment by wire transfer.

Reference is made to the Indenture for a more complete description of the Project, the
provisions, among others, with respect to the nature and extent of the security for the Bonds, the
rights, duties and obligations of the Issuer, the Trustee and the Bondholders, and the terms and
conditions upon which the Bonds are issued and secured. All terms used herein with initial
capitalization where the rules of grammar or context do not otherwise require shall have the
meanings as set forth in the Indenture. The Bondholder assents, by its acceptance hereof, to all of
the provisions of the Indenture.

This Bond is one of a duly authorized issue of bonds of the Issuer collectively designated
the Tax-Exempt Multi-Modal Revenue Bonds, Series 2016A (Crouse Health Hospital, Inc.
Project) (the “Series 2016A Bonds™) in the original aggregate principal amount of $12,800,000.
Simultaneously with issuance of the Series 2016A Bonds the Issuer is issuing its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016B (Crouse Health Hospital, Inc. Project) (the “Series
2016B Bonds™) in the original aggregate principal amount of $9,820,000 and its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016C (Crouse Health Hospital, Inc. Project) (the “Series
2016C Bonds” and together with the Series 2016A Bonds and the Series 2016B Bonds, the
“Bonds”) in the original aggregate principal amount of $20,000,000. The Bonds were issued for
the purpose of assisting in providing financing to the Issuer for a project consisting of the
following: (A)(i) the renovation of approximately 53,799 square feet within the Irving and
Memorial Buildings to renovate the existing Emergency Services Department and relocate the
existing Outpatient Urgent Care extension clinic into the main Hospital Emergency Services
Department, and construction of an approximately 12,345 square foot third floor addition to the
Witting Building to house mechanical, electrical and plumbing equipment for the Rapid Evaluation
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Unit and Internal Disposition Area, and an Emergency Department/Observation Suite pursuant to

New York State Department of Health Certificate of Need Project Number 151302; (ii) the

renovation of the existing ICU Suite, including the addition of seven (7) private ICU rooms,"
relocation of the existing Dialysis Suite from the Irving Building to the Memorial Building,

renovation of the Memorial Building Medical Surgical Unit, (collectively, the “Improvements™),

pursuant to New York State Department of Health Certificate of Need Project Number 151272-C;

(B) the acquisition and installation in and around the Improvements of certain items of machinery,

equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment”

and together with the Improvements and the 1997A Improvements (as defined below), collectively

referred to herein as the “Facility”); (C) the refunding of all or a portion of the Syracuse Industrial

Development Agency Civic Facility Revenue Bonds (Crouse Health Hospital Inc. Project), Series

1997A (the “Series 1997A Bonds™) the proceeds of which were applied to finance the cost of
construction and renovation of certain facilities of the Hospital and to finance the acquisition and

installation of certain equipment therein (collectively referred to herein as the “1997A

Improvements”); and (D) the funding a debt service reserve fund, if any, and certain other costs

incidental to the issuance of the Bonds described below (subsections (A) though (D) being referred

to herein as the “Project”).

THIS BOND IS NOT AND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OF
THE STATE OF NEW YORK OR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, CITY OF SYRACUSE), AND NEITHER THE
STATE OF NEW YORK NOR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, CITY OF SYRACUSE) SHALL BE LIABLE
HEREON. THIS BOND IS A SPECIAL, LIMITED OBLIGATION OF THE ISSUER,
PAYABLE SOLELY OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR
MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE AND THE LOAN
AGREEMENT AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE
INDENTURE AND THE LOAN AGREEMENT FOR THE PAYMENT OF THIS BOND. THIS
BOND DOES NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

If the entire amount of any required principal and/or interest payment is not paid within ten
(10) days after the same is due, the Series 2016A Continuing Covenant Agreement obligates the
Hospital to pay to the Bondholder a late fee equal to five percent (5%) of such overdue payment
and requires that such overdue payment shall begin to accrue interest at the Default Rate. Upon
the occurrence of an Event of Default, as defined in Section 8.01 of the Indenture, in connection
with a default under any other Bond Document, or if any overdue payment is not paid within 90
days of the due date, interest shall accrue at the Default Rate. In addition, upon an Event of Default,
as defined in Section 8.01 of the Indenture, or any default under any other Bond Document the
principal and accrued interest of the Bonds may be declared to be forthwith due and payable.

The Series 2016A Initial Interest Rate was established as a tax exempt equivalent rate equal
to 72% of the Blended FHLB Rate (hereafter defined) most recently available on the day which is
two (2) Business Days immediately preceding the date for such determination, plus a margin of
2.75%. '



“Blended FHLB Rate” is defined as a rate determined by the Bondholder by blending
FHLB Rate No. 1, FHLB Rate No. 2 and FHLB Rate No. 3.

“FHLB Rate No. 1" is defined as the Current Advance Rate for Fixed Rate Advances with
a term of seven (7) years and amortization payment schedule of seven (7) years, as published by
the Federal Home Loan Bank of Boston, or, in the event the FHLB Rate is no longer available, the
base, reference or other rate then designated by Bondholder, in its sole discretion, for general
commercial loan reference purposes, it being understood that such rate is a reference rate, not
necessarily the lowest, established from time to time, which serves as the basis upon which
effective interest rates are calculated for loans making reference thereto.

“FHLB Rate No. 2" is defined as the Current Advance Rate for Fixed Rate Advances with
a term of eight (8) years and amortization payment schedule of twenty six (26) years, as published
by the Federal Home Loan Bank of Boston, or, in the event the FHLB Rate is no longer available,
the base, reference or other rate then designated by Bondholder, in its sole discretion, for general
commercial loan reference purposes, it being understood that such rate is a reference rate, not
necessarily the lowest, established from time to time, which serves as the baS1s upon which
effective interest rates are calculated for loans making reference thereto.

“FHLB Rate No. 3" is deﬁned as the Current Advance Rate for Fixed Rate Advances with
a term of nine and one half (9 and 1/2) years and amortization payment schedule of twenty seven
and one half (27 and 1/2) years, as published by the Federal Home Loan Bank of Boston, or, in the
event the FHLB Rate is no longer available, the base, reference or other rate then designated by
Bondholder, in its sole discretion, for general commercial loan reference purposes, it being
understood that such rate is a reference rate, not necessarily the lowest, established from time to
time, which serves as the basis upon which effective interest rates are calculated for loans making
reference thereto.

“Blended FHLB Rate” is defined as a rate determined by the Bondholder by blending
FHLB Rate No. 1, FHLB Rate No. 2 and FHLB Rate No. 3.

Notwithstanding anything contained in this Series 2016A Bond to the contrary, if for any
reason at any time either the Hospital or the Series 2016A Bonds shall not be eligible for such tax
exempt equivalent rate, then the Series 201 6A Bonds shall bear interest at the Blended FHLB Rate
plus a margin of 2.75%.

While bearing interest at the Series 2016A Initial Interest Rate set forth above, this Bond
shall be subject to optional redemption in whole or in part, on any date at any time and from time
to time, from voluntary prepayments made by the Hospital under the Loan Agreement, at the
direction of the Hospital, at the Redemption Prices, including redemption premium, if any, set
forth in the table below, expressed as percentages of the principal amount of the Series 2016A
Bonds to be redeemed, plus accrued interest to the Redemption Date, as follows:

Redemption Dates Redemption Prices
March 9, 2016 - March 8, 2018 103%
March 9, 2018 — March 8, 2020 102%
March 9, 2020 — Mandatory Tender Date (as defined below) 101%
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The Hospital shall notify the Trustee and the Bondholder of the date and amount of
principal to be redeemed in writing at least thirty (30) days in advance thereof.

This Bond is also subject to redemption prior to maturity, at the option of the Issuer
exercised at the direction of the Hospital, as a whole on any date, upon written notice or waiver of
notice as provided in the Indenture, at one hundred percent (100%) of the unpaid principal amount
thereof plus accrued interest to the Redemption Date if one or more of the following events shall
have occurred:

(i) The Improvements, or any addition to the Facility financed with the proceeds of
Additional Bonds issued pursuant to the Indenture, shall have been damaged or destroyed to such
extent that, as evidenced by a certificate of an Independent Engineer filed, at the direction of the
Hospital, with the Issuer, a LOC Bank, if any, all Owners and the Trustee (A) the Improvements
or any such addition to the Facility cannot be reasonably restored within a period of twelve (12)
months from the date of such damage or destruction to the condition thereof immediately
preceding such damage or destruction, (B) the Hospital is thereby prevented or likely to be
prevented from carrying on its normal operation of the Facility for a period of twelve (12) months
from the date of such damage or destruction, or (C) the restoration cost of the Improvements or
any such addition to the Facility would exceed the total amount of all insurance proceeds, including
any deductible amount, in respect of such damage or destruction; or

(i)  Title to, or the temporary use of, all or substantially all of the Improvements, or any
addition to the Facility financed with the proceeds of Additional Bonds issued pursuant hereto,
shall have been taken or condemned by a competent authority which taking or condemnation
results, or is likely to result, in the Hospital being thereby prevented or likely to be prevented from
carrying on its normal operation of the Facility for a period of twelve (12) months from the date
of such taking or condemnation, as evidenced by a certificate of an Independent Engineer filed
with the Issuer, a LOC Bank, if any, the Owners and the Trustee; or

(iii)  Asaresult of changes in the Constitution of the United States of America or of the
State or of legislative or executive action of the State or any political subdivision thereof or of the
United States of America or by final decree or judgment of any court after the contest thereof by
the Hospital, the Loan Agreement becomes void or unenforceable or impossible of performance
in accordance with the intent and purpose of the parties as expressed therein or unreasonable
burdens or excessive liabilities are imposed upon the Hospital by reason of the operation of the
Facility.

If the Bonds are to be redeemed in whole as a result of the occurrence of any of the events
described clauses (i), (ii) and (iii) above, the Hospital shall deliver to the Issuer, a LOC Bank, if
any, the Owners and the Trustee a certificate of an Authorized Representative of the Hospital
stating that, as a result of the occurrence of the event giving rise to such redemption, the Hospital
has discontinued, or at the earliest practicable date will discontinue, its operation of the
Improvements, or any addition to the Facility financed with the proceeds of Additional Bonds
1ssued pursuant hereto, for its intended purposes.



This Bond shall be redeemed on any date in whole or in part prior to maturity (if in part in
inverse order of maturity and within a maturity by lot) in the event and to the extent (i) excess title
insurance or property insurance proceeds or condemnation awards shall remain after the
application thereof pursuant to the Loan Agreement and the Indenture, or (ii) excess proceeds shall
remain after the release or substitution of the Improvements or any addition to the Facility financed
with the proceeds of Additional Bonds issued pursuant to the Indenture in accordance with the
terms of the Loan Agreement, in each case at the Redemption Price equal to one hundred percent
(100%) of the principal amount of the Series 2016A Bonds to be redeemed, together with interest
accrued thereon to the Redemption Date. ’

If the Series 2016A Bonds are called for redemption in whole or in part pursuant to the
terms of this Bond and the Indenture, the Series 2016A Bonds called for redemption may be
purchased in lieu of redemption in accordance with the Indenture. Purchase in lieu of redemption
shall be available for all of the Series 2016A Bonds called for redemption or for such lesser portion
of such Series 2016A Bonds as constitute authorized denominations. The Hospital may direct the
Trustee to purchase all or such lesser portion of the Series 2016 A Bonds so called for redemption.
Any such direction to the Trustee must:

()  be in writing;

(i1) state either that all of the Series 2016A Bonds called for redemption are to
be purchased or, if less than all of the Series 2016A Bonds called for redemption
are to be purchased, identify those Series 2016A Bonds to be purchased in
authorized denominations; and

(iii)  be received by the Trustee no later than 12:00 noon, New York City time,
one (1) Business Day prior to the Redemption Date.

If so directed, the Trustee shall purchase such Series 2016A Bonds on the date which
otherwise would be the Redemption Date of the Series 2016A Bonds. Any of the Series 2016A
Bonds called for redemption that are not purchased in lieu of redemption shall be redeemed as
otherwise required by this Bond and the Indenture on the Redemption Date. On or prior to the
scheduled Redemption Date, any direction given to the Trustee pursuant to Section 2.05(i) of the
Indenture may be withdrawn by notice to the Trustee. The purchase shall be made for the account
of the Hospital or its designee. The purchase price of the Series 2016A Bonds shall be equal to
the Outstanding principal of, accrued and unpaid interest on, and the redemption premium, if any,
which would have been payable on such Series 2016A Bonds on the applicable Redemption Date
for such redemption. To pay the purchase price of such Series 2016A Bonds, the Trustee shall use
such moneys (including, to the extent applicable, moneys on deposit in the various funds and
accounts established under the Indenture except the Rebate Fund) that the Trustee would have used
to pay the Outstanding principal of, accrued and unpaid interest on, and the redemption premium,
if any, that would have been payable on the Series 2016A Bonds on the Redemption Date. The
Trustee shall not purchase the Series 2016A Bonds if, by no later than Redemption Date, sufficient
moneys have not been deposited with the Trustee, or such moneys are deposited, but are not
available. No notice of the purchase in lieu of redemption shall be required to be given to the
Holders (other than the notice of redemption otherwise required under the Indenture).



The Series 2016A Bonds shall be subject to mandatory tender and purchase on the
following dates (each a “Mandatory Tender Date”): (1) on the seventh anniversary of the
Completion Date, and (2) on the day following the date upon which a Bondholder shall notify the
Issuer, the Hospital and the Trustee that an Event of Default has occurred and is existing under the
Bond Purchase Agreements or the Continuing Covenant Agreements and directing that the Bonds
be purchased by the Hospital, at a purchase price equal to 100% of the Series 2016A Bonds
Outstanding plus accrued interest to the date of purchase.

If a Bondholder fails to deliver to the Tender Agent, on or before the applicable Mandatory
Tender Date, all or any portion of a Series 2016A Bond subject to mandatory tender for purchase
or any Series 2016A Bond for which an election to tender has been duly made, such Series 2016A
Bond (or portion thereof in an Authorized Denomination) shall be deemed to have been properly
tendered to the Tender Agent. To the extent that there shall be on deposit with the Tender Agent
on the purchase date thereof an amount sufficient to pay the Purchase Price of the Tendered Series
2016A Bonds, such Tendered Series 2016A Bonds shall cease to constitute or represent a right to
payment of principal or interest thereon and shall constitute and represent only the right to the
payment of the Purchase Price payable on such date. The foregoing shall not limit the right of any
person who on a Record Date is the Holder of a Series 2016A Bond to receipt of interest, if any,
due thereon on the date such Series 2016A Bond is required to be purchased.

On each Tender Date the Tendered Series 2016 A Bond shall be purchased at the applicable
Purchase Price. No Tendered Series 2016A Bond so purchased by the Hospital shall cease to be
Outstanding solely by reason of the purchase thereof.

All moneys received by the Tender Agent as proceeds of the sale of the Tendered Series
2016A Bonds that have been transferred to the Tender Agent shall be deposited and held by the
Tender Agent in a separate and segregated account. Additional amounts, if any, received by the
Tender Agent from the Issuer shall be deposited and held by the Tender Agent in an additional
separate and segregated account. The moneys in such accounts shall not be commingled with any
other moneys, shall be held uninvested and irrevocably pledged to the Holders of the Tendered
Series 2016A Bonds for payment and shall be applied to the payment of the Purchase Price of
Tendered Series 2016A Bonds.

In case an event of default, as defined in the Indenture, shall occur, the principal of and
interest on this Series 2016A Bond may be declared due and payable in the manner and with the
effect provided in the Indenture.

If an Event of Default as defined in the Indenture occurs, the principal of all Bonds issued
under the Indenture may become due and payable upon the conditions and in the manner and with
the effect provided in the Indenture.

This Bond shall be transferable only upon compliance with the restrictions on transfer set
forth herein and only upon the books of the Issuer, which shall be kept for such purpose at the
principal office of the Bond Registrar, by the registered Owner thereof in person or by his duly
authorized attorney-in-fact with signature guaranteed, upon presentation thereof together with a
written instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney-in-fact with signature guaranteed. Upon the transfer of any Bond
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the Bond Registrar and the Authenticating Agent shall prepare and issue in the name of the
transferee one or more new Bonds of the same aggregate principal amount, series and maturity as
the surrendered Bond.

This Bond, upon surrender thereof at the corporate trust office of the Bond Registrar, with
a written instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney in-fact with signature guaranteed may, at the option of the
Bondholder, be exchanged for an equal aggregate principal amount of Bonds of the same series
and maturity of any other authorized denominations. However, in the event that the Bond shall
~ have been tendered or deemed tendered for purchase by the Bondholder pursuant to the terms of
the Indenture, the Bond Registrar will not be required to (i) transfer or exchange this Bonds during
the period between a Record Date and the following Interest Payment Date or during the period of
fifteen (15) days next preceding the day of mailing or other Notice of Redemption of Bonds to be
redeemed, (i) transfer or exchange this Bond if selected, called or being called for redemption in
whole or in part, or (iii) register any transfer or exchange of this Bond if subject to mandatory
purchase. :

The Issuer, the Hospital, a Tender Agent, a Remarketing Agent, the Trustee and any Paying
Agent may deem and treat the person in whose name any Bond shall be registered as the absolute
Ownmer of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal and Redemption Price, if any, of Purchase Price, if any,
of and interest on such Bond and for all other purposes, and all payments made to any such
registered Owner or upon his order shall be valid and effectual to satisfy and discharge the liability
upon this Bond to the extent of the sum or sums so paid, and neither the Issuer, the Hospital, a
Tender Agent, a Remarketing Agent, the Registrar, the Trustee nor any Paying Agent shall be
affected by any notice to the contrary.

THIS BOND IS A LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY
FROM PAYMENTS MADE BY THE HOSPITAL UNDER THE LOAN AGREEMENT,
MONEYS AND SECURITIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND
THE SECURITY PROVIDED BY THE PLEDGE AND ASSIGNMENT.

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF,
PREMIUM, IF ANY, OR REDEMPTION PRICE OF OR THE INTEREST ON THIS BOND OR
FOR ANY CLAIM BASED HEREON OR ON THE INDENTURE, AGAINST ANY PAST,
PRESENT OR FUTURE MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT, AS
SUCH, OF THE ISSUER OR OF ANY PREDECESSOR OR SUCCESSOR CORPORATION,
EITHER DIRECTLY OR THROUGH THE ISSUER OR OTHERWISE, WHETHER BY
VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY, OR OTHERWISE, ALL SUCH
LIABILITY BEING, BY THE ACCEPTANCE HEREOF, EXPRESSLY WAIVED AND
RELEASED.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose unti} the certificate of authentication of the Trustee shall be endorsed
hereon.



It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture,
and the issuance of this Bond, do exist, have happened and have been performed in the time, form
and manner as required by law, and that the issuance of the Bonds does not violate any

constitutional or statutory limitation.

[Signature Page Follows]



IN WITNESS WHEREOF, Syracuse Local Development Corporation has caused this bond
to be executed in its name by the manual or facsimile signature of its Chairman, Vice Chairman
or Secretary of the Issuer, and its official seal or a facsimile thereof to be affixed, imprinted,
lithographed or reproduced hereon, all as of the Bond Date indicated above.

SYRACUSE LOCAL DEVELOPMENT
CORPORATION

William M. @\wman’
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within-mentioned Indenture.

Date of Authentication: March 9, 2016.

THE BANK OF NEW YORK MELLON, as
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(FORM OF ASSIGNMENT)
ASSIGNMENT

FOR VALUE RECEIVED the wundersigned sells, assigns and transfers unto
(Please print or typewrite name,
address and taxpayer identification number of transferee) the within bond and does hereby
irrevocably constitute and appoint Attorney to transfer such
bond on the books kept for the registration thereof], w1th full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as it
appears on the face of the within bond in every particular, without alteration or enlargement or any
change whatever.

GUARANTY OF SIGNATURE

By:
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Series 2016A Bond Principal Payment Schedule

Svracuse Local Development Corporation
Tax-Exempt Multi-Modal Revenue Bonds, Series 2016
Crouse Health Hospital
Senes 2016A Bonds - Berkshire Baok

Period

Ending Poncipal Coupon Integest Debt Service
01/01/2017 270.000 x> 9% 403.591.35 673.591.35
01/01/2018 260.000 ** % 485.021.20 745.021.20
01/612019 535,000 = % 476,051.29 1.011,051.29
01/01/202¢ 560,000 * % 456,308.28 1.016.308.28
01/012021 580,000 > % 436.832.77 1.0616.832.77
01/012022 600.000 = % 414242 03 1,014,242.03
01/0152023 345.000 = % 392.107 83 737.107.83
01/01/2024 355,000 = % 378.586.14 733,586.14
01/01/2023 370.000 R 365.666.99 735.666.99
01/01/2026 390,000 = % 350.16429 740.164.2%
01/01/2027 400,000 = 0% 334,876.84 734.876.84
01/0172028 415000 > % 319.192.98 73419298
01/01,2029 435000 = % 303,753.62 738.753.62
017012030 455.000 ** 9% 285.870.30 740.870.50
01/01/2031 470,000 *x 0 268,033.74 738.033.74
01/01/2032 485.000 T 05 249.611.28 734.611.28
01/01/2033 505.000 9% 231.226.07 736,226.07
01/01/2034 525,000 » % 210.793.60 735.793.60
01/01/2035 545,000 = % 190.209.08 735.209.08
01/0172036 570.000 =% 168.840.91 738.840.91
01/012037 550.000 = 0% 146.892.07 736.892.07
01/01:2038 610.000 ** % 123.356.83 733.356.83
01/01:2039 635.000 % 9943921 73443921
01/01/2040 660,000 % o 74.539.63 734.539.63
01/01/2041 690.000 = % 48.791.38 738.791.38
01/01/2042 545.000 3.910% 21.605.43 566,605.43
12.800.000 723560534  20.035.60534
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FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITiES ACT
OF 1933 AND MAY NOT BE SOLD OR TRANSFERRED WITHOUT
REGISTRATION UNDER SAID ACT OR EXEMPTION THEREFROM.

- SYRACUSE LOCAL DEVELOPMENT CORPORATION
TAX-EXEMPT MULTI-MODAL REVENUE BONDS, SERIES 2016B
(CROUSE HEALTH HOSPITAL, INC. PROJECT)

Bond Date: March 9, 2016

Maturity Date: No Later Than January 1, 2042
Maximum Principal Amount: $9,820,000
Series 2016B Initial Interest Rate: 3.60%
Bond Number: R-1

Registered Owner: Key Government Finémce, Inc.

SYRACUSE LOCAL DEVELOPMENT CORPORATION, a not-for-profit local
development corporation of the State of New York having an office at 333 W. Washington Street,
Syracuse, New York 13202 (the “Issuer”), for value received, hereby promises to pay, solely from
the sources hereinafter described, to the Registered Owner identified above or registered assigns,
on the Maturity Date identified above (subject to any right of prior redemption hereinafter provided
for), the Principal Amount set forth above and interest thereon from the Bond Date set forth above,
to the maturity date identified above (or such earlier date on which the principal hereof has been
paid or duly provided for). Interest shall be payable at the Series 2016B Initial Interest Rate
identified above and shall accrue each day on the outstanding principal amount of the Bonds
calculated on the basis of a 360-day year composed of twelve (12) thirty (30) day months. Except
as otherwise set forth in the Indenture (defined below), interest on this Bond shall be payable on
(1) the first Business Day of each month, commencing April 1, 2016, (i) any Conversion Date,
and (iii) the Maturity Date or Redemption Date. In no event shall the interest rate payable hereon
exceed the maximum permitted by, or enforceable under, applicable law. Commencing on January
1, 2017, principal payments shall be made annually on the first Business Day of each year in
accordance with the principal payment schedule annexed hereto and made a part hereof
Capitalized terms used herein not otherwise defined have the meanings assigned to such terms in
the Indenture defined below.

The principal of, premium, if any, on and interest on this Bond are payable in coin or
currency of the United States of America which, at the time of payment, is legal tender for the
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payment of public and private debts. The principal or redemption price of this Bond, and the
interest due upon this Bond at maturity, shall be paid upon presentation and surrender hereof at
the corporate trust office presently located at 101 Barclay Street, New York, New York 10286,
Attention: Corporate Trust Administration (the “Office of the Trustee”) of The Bank of New York
Mellon, as trustee (together with its successors in trust, the “Trustee”) under the Indenture of Trust,
dated as of March 1, 2016, (from time to time, as amended or supplemented, the “Indenture”) by
and between the [ssuer and the Trustee, or at the duly designated office of any successor trustee
under the Indenture. Notwithstanding the foregoing, payments prior to the final payment of this
Bond, including partial redemption of principal, may be made for the account of the Issuer without
presentation and surrender of this Bond by wire transfer by the Trustee to the Bondholder in
accordance with the instructions designated by the Bondholder to the Trustee in writing.

Interest on this Bond shall be payable to the Person appearing on the registration books of
the Registrar as the registered Owner thereof on the Record Date (1) by check mailed on the
Interest Payment Date to the registered Owner or (2) by wire transfer on the Interest Payment Date
to any Owner of at least $250,000 in aggregate principal amount of Bonds upon written notice
provided by the Owner to the Registrar not later than ten (10) days prior to the Record Date for
such interest payment; except that if and to the extent there shall be a default in the payment of the
interest due on any Interest Payment Date, the defaulted interest shall be paid to the Owners in
whose names the Bonds are registered at the close of business on the fifth (5™) Business Day next
preceding the date of payment of the defaulted interest. Interest payments made by check or draft
shall be mailed to each Owner at its address as it appears on the registration books of the Registrar
on the applicable Record Date or at such other address as he may have filed with the Registrar for
that purpose. Wire transfer payments of interest shall be made at such wire transfer address as the
Owner shall specify in his notice requesting payment by wire transfer.

Reference is made to the Indenture for a more complete description of the Project, the
provisions, among others, with respect to the nature and extent of the security for the Bonds, the
rights, duties and obligations of the Issuer, the Trustee and the Bondholders, and the terms and
conditions upon which the Bonds are issued and secured. All terms used herein with initial
capitalization where the rules of grammar or context do not otherwise require shall have the
meanings as set forth in the Indenture. The Bondholder assents, by its acceptance hereof, to all of
the provisions of the Indenture.

This Bond is one of a duly authorized issue of bonds of the Issuer collectively designated
the Tax-Exempt Multi-Modal Revenue Bonds, Series 2016B (Crouse Health Hospital, Inc.
Project) (the “Series 2016B Bonds™) in the original aggregate principal amount of $9,820,000.
Simultaneously with issuance of the Series 2016B Bonds the Issuer is issuing its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016A (Crouse Health Hospital, Inc. Project) (the “Series
2016A Bonds”) in the original aggregate principal amount of $12,800,000 and its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016C (Crouse Health Hospital, Inc. Project) (the “Series
2016C Bonds” and together with the Series 2016A Bonds and the Series 2016B Bonds, the
“Bonds”) in the original aggregate principal amount of $20,000,000. The Bonds were issued for
the purpose of assisting in providing financing to the Issuer for a project consisting of the
following: (A)(i) the renovation of approximately 53,799 square feet within the Irving and
* Memorial Buildings to renovate the existing Emergency Services Department and relocate the
existing Outpatient Urgent Care extension clinic into the main Hospital Emergency Services
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Department, and construction of an approximately 12,345 square foot third floor addition to the
Witting Building to house mechanical, electrical and plumbing equipment for the Rapid Evaluation
Unit and Internal Disposition Area, and an Emergency Department/Observation Suite pursuant to
New York State Department of Health Certificate of Need Project Number 151302; (ii) the
renovation of the existing ICU Suite, including the addition of seven (7) private ICU rooms,
relocation of the existing Dialysis Suite from the Irving Building to the Memorial Building,
renovation of the Memorial Building Medical Surgical Unit, (collectively, the “Improvements”),
pursuant to New York State Department of Health Certificate of Need Project Number 151272-C;
(B) the acquisition and installation in and around the Improvements of certain items of machinery,
equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment”
and together with the Improvements and the 1997 A Improvements (as defined below), collectively
referred to herein as the “Facility”); (C) the refunding of all or a portion of the Syracuse Industrial
Development Agency Civic Facility Revenue Bonds (Crouse Health Hospital Inc. Project), Series
1997A (the “Series 1997A Bonds™) the proceeds of which were applied to finance the cost of
construction and renovation of certain facilities of the Hospital and to finance the acquisition and
installation of certain equipment therein (collectively referred to herein as the “1997A
Improvements™); and (D) the funding of a debt service reserve fund, if any, and certain other costs
incidental to the issuance of the Bonds described below (subsections (A) though (D) being referred
to herein as the “Project™).

THIS BOND IS NOT AND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OF
THE STATE OF NEW YORK OR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, CITY OF SYRACUSE), AND NEITHER THE
STATE OF NEW YORK NOR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, CITY OF SYRACUSE) SHALL BE LIABLE
HEREON. THIS BOND IS A SPECIAL, LIMITED OBLIGATION OF THE ISSUER,
PAYABLE SOLELY OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR
MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE AND THE LOAN
AGREEMENT AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE
INDENTURE AND THE LOAN AGREEMENT FOR THE PAYMENT OF THIS BOND. THIS
BOND DOES NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

If the entire amount of any required principal and/or interest payment is not paid within ten
(10) days after the same is due, the Series 2016B Continuing Covenant Agreement obligates the
Hospital to pay to the Bondholder a late fee equal to five percent (5%) of such overdue payment.
Upon the occurrence of an Event of Default, as defined in Section 8.01 of the Indenture, in
connection with a default under any other Bond Document, or if any overdue payment is not paid
within 90 days of the due date, interest on this Bond shall accrue at the Default Rate. In addition,
upon an Event of Default, as defined in Section 8.01 of the Indenture, or any default under any
other Bond Document the principal and accrued interest of the Bonds may be declared to be
forthwith due and payable. Upon notice of an Event of Taxability, the Fixed Interest Rate shall be
5.53% (the “Taxable Rate™).

Change in Corporate Income Tax Rate. While this Bond bears interest at the Series 2016B
Initial Interest Rate, if the maximum marginal statutory rate of Federal tax imposed upon income
of corporations generally (whether or not the Bondholder is actually taxed at said maximum
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marginal statutory rate) decreases for any period during which this Bond are outstanding, the
interest rate on this Bond, which was originally established by multiplying a reference rate by a
factor of .65 (sixty-five one hundredths) (the “Original Tax-Effective Factor™), shall thereupon be
adjusted to equal the product of the original reference rate multiplied by an adjusted factor (the
“Revised Tax-Effective Factor”) calculated as follows:

[Revised [Origi .
; _ riginal Tax-Effective Factor] i
Taxl;iit:;:]nve [1 - Original Tax Rate] X [1-New Tax Rate]

where (1) ”Original Tax Rate” means the maximum marginal statutory rate of
Federal tax, expressed as a decimal, which may be imposed upon income of
corporations generally at the date of original issuance of this Bond, and (2) “New
Tax Rate” means a maximum marginal statutory rate of Federal tax, expressed as a
decimal, which may be imposed upon income of corporations generally which (a) is
less than the Original Tax Rate and (b) comes into effect after the date of issuance
of this Bond.

If the interest rate on this Bond is adjusted as provided above, any subsequent
calculation of the corresponding Taxable Rate shall use the Revised Tax-Effective Factor.

While bearing interest at the Series 2016B Initial Interest Rate set forth above, this Bond
shall be subject to optional redemption in whole or in part, on any principal payment date on or
after January 1, 2017, from voluntary prepayments made by the Hospital under the Loan
Agreement, at the direction of the Hospital, at the Redemption Prices, including redemption
premium, if any, set forth in the table below, expressed as percentages of the principal amount of
the Series 2016B Bonds to be redeemed (the “Redemption Price”), plus accrued interest to the
Redemption Date, as follows:

Redemption Dates Redemption Prices
March 9, 2016 — December 31, 2017 103%
January 1, 2018 — December 31, 2020 102%
January 1, 2021 — and thereafter 101%

The Hospital shall notify~the Trustee and the Bondholder of the date and amount of
principal to be redeemed in writing at least thirty (30) days in advance thereof.

This Bond is also subject to redemption prior to maturity, at the option of the Issuer
exercised at the direction of the Hospital, as a whole on any date, upon written notice or waiver of
notice as provided in the Indenture, at one hundred percent (100%) of the unpaid principal amount
thereof plus accrued interest to the Redemption Date if one or more of the following events shall
have occurred:

The Improvements, or any addition to the Facility financed with the proceeds of Additional
Bonds issued pursuant to the Indenture, shall have been damaged or destroyed to such extent that,
as evidenced by a certificate of an Independent Engineer filed, at the direction of the Hospital,
with the Issuer, a LOC Bank, if any, all Owners and the Trustee (A) the Improvements or any such
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addition to the Facility cannot be reasonably restored within a period of twelve (12) months from
the date of such damage or destruction to the condition thereof immediately preceding such
damage or destruction, (B) the Hospital is thereby prevented or likely to be prevented from
carrying on its normal operation of the Facility for a period of twelve (12) months from the date
of such damage or destruction, or (C) the restoration cost of the Improvements or any such addition
to the Facility would exceed the total amount of all insurance proceeds, including any deductlble
amount, in respect of such damage or destruction; or

Title to, or the temporary use of, all or substantially all of the Improvements, or any
addition to the Facility financed with the proceeds of Additional Bonds issued pursuant hereto,
shall have been taken or condemned by a competent authority which taking or condemnation
results, or is likely to result, in the Hospital being thereby prevented or likely to be prevented from
carrying on its normal operation of the Facility for a period of twelve (12) months from the date
of such taking or condemnation, as evidenced by a certificate of an Independent Engineer filed
with the Issuer, a LOC Bank, if any, the Owners and the Trustee; or

(iii)  Asaresult of changes in the Constitution of the United States of America or of the
State or of legislative or executive action of the State or any political subdivision thereof or of the
United States of America or by final decree or judgment of any court after the contest thereof by
the Hospital, the Loan Agreement becomes void or unenforceable or impossible of performance
in accordance with the intent and purpose of the parties as expressed therein or unreasonable
burdens or excessive liabilities are imposed upon the Hospital by reason of the operation of the
Facility.

[f the Bonds are to be redeemed in whole as a result of the occurrence of any of the events
described clauses (i), (ii) and (iii) above, the Hospital shall deliver to the Issuer, a LOC Bank, if
any, the Owners and the Trustee a certificate of an Authorized Representative of the Hospital
stating that, as a result of the occurrence of the event giving rise to such redemption, the Hospital
has discontinued, or at the earliest practicable date will discontinue, its operation of the
Improvements, or any addition to the Facility financed with the proceeds of Additional Bonds
issued pursuant hereto, for its intended purposes.

This Bond shall be redeemed on any date in whole or in part prior to maturity (if in part in
inverse order of maturity and within a maturity by lot) in the event and to the extent (i) excess title
insurance or property insurance proceeds or condemnation awards shall remain after the
application thereof pursuant to the Loan Agreement and the Indenture, or (ii) excess proceeds shall
remain after the release or substitution of the Improvements or any addition to the Facility financed
with the proceeds of Additional Bonds issued pursuant to the Indenture in accordance with the
terms of the Loan Agreement, in each case at the Redemption Price equal to one hundred percent
(100%) of the principal amount of the Series 2016B Bonds to be redeemed, together with interest
accrued thereon to the Redemption Date.

If the Series 2016B Bonds are called for redemption in whole or in part pursuant to the
terms of this Bond and the Indenture, the Series 2016B Bonds called for redemption may be
purchased in lieu of redemption in accordance with the Indenture. Purchase in lieu of redemption
_ shall be available for all of the Series 2016B Bonds called for redemption or for such lesser portion
of such Series 2016B Bonds as constitute authorized denominations. The Hospital may direct the
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Trustee to purchase all or such lesser portion of the Series 2016B Bonds so called for redemption.
Any such direction to the Trustee must:

(i) be in writing;

(ii)  state either that all of the Series 2016B Bonds called for redemption are to
be purchased or, if less than all of the Series 2016B Bonds called for redemption
are to be purchased, identify those Series 2016B Bonds to be purchased in
authorized denominations; and

(iii)  be received by the Trustee no later than 12:00 noon, New York City time,
one (1) Business Day prior to the Redemption Date.

If so directed, the Trustee shall purchase such Series 2016B Bonds on the date which
otherwise would be the Redemption Date of the Series 2016B Bonds. Any of the Series 2016B
Bonds called for redemption that are not purchased in lieu of redemption shall be redeemed as
otherwise required by this Bond and the Indenture on the Redemption Date. On or prior to the
scheduled Redemption Date, any direction given to the Trustee pursuant to Section 2.05(i) of the
Indenture may be withdrawn by notice to the Trustee. The purchase shall be made for the account
of the Hospital or its designee. The purchase price of the Series 2016B Bonds shall be equal to
the Outstanding principal of, accrued and unpaid interest on, and the redemption premium, if any,
which would have been payable on such Series 2016B Bonds on the applicable Redemption Date
for such redemption. To pay the purchase price of such Series 2016B Bonds, the Trustee shall use
such moneys (including, to the extent applicable, moneys on deposit in the various funds and
accounts established under the Indenture except the Rebate Fund) that the Trustee would have used
1o pay the Qutstanding principal of, accrued and unpaid interest on, and the redemption premium,
if any, that would have been payable on the Series 20168 Bonds on the Redemption Date. The
Trustee shall not purchase the Series 2016B Bonds if, by no later than Redemption Date, sufficient
moneys have not been deposited with the Trustee, or such moneys are deposited, but are not
available. No notice of the purchase in lieu of redemption shall be required to be given to the
Holders (other than the notice of redemption otherwise required under the Indenture).

The Series 2016B Bonds shall be subject to mandatory tender and purchase on the
following dates (each a “Mandatory Tender Date™): (1) on February 1, 2023, and (2) on the day
following the date upon which a Bondholder shall notify the Issuer, the Hospital and the Trustee
that an Event of Default has occurred and is existing under the Bond Purchase Agreements or the
Continuing Covenant Agreements and directing that the Bonds be purchased by the Hospital, at a
purchase price equal to 100% of the Series 2016B Bonds Outstanding plus the percentage thereof
used to determine the applicable Redemption Price on such date and accrued interest to the date of
purchase. With respect to the mandatory tender described in (1) above (the “Mandatory Tender™),
at least 45 days prior to February 1, 2023, the Hospital may request in writing that the Bondholder
waive the Mandatory Tender. The Bondholder shall notify the Hospital within thirty (30) days
after the Bondholder’s receipt of the Hospital’s written request therefor of whether the Bondholder
elects to waive the Mandatory Tender. If the Bondholder fails to give notice to the Hospital of its
election, the Mandatory Tender shall be deemed not to have been waived and the Hospital shall
purchase the Series 2016B Bonds on the Mandatory Tender Date. In the event that the Bondholder
elects to waive the Mandatory Tender on the Mandatory Tender Date and such waiver is subject
to the condition that the interest rate or other terms of the Series 2016B Bonds or the Bond
Documents be modified, such modification shall not take effect and the Series 20168 Bonds shall

6



continue to be subject to the Mandatory Tender unless the Issuer and the Bondholder shall have
been furnished with, at the Hospital’s expense, an opinion of Bond Counsel acceptable to the Issuer
and the Bondholder to the effect that such modifications will not adversely affect the exclusion
from federal income taxation of interest on the Series 2016B Bonds. Any agreement to waive the
Mandatory Tender shall be in the Bondholder’s sole discretion. If the bondholder does not waive
the Mandatory Tender or is deemed by the provisions of this paragraph to have not been waived
and the Hospital fails to purchase the Series 2016B Bonds on the Mandatory Tender Date, on and
after the Mandatory Tender Date, the Interest Rate on the Series 2016B Bonds shall automatically
be the Default Rate.

If a Bondholder fails to deliver to the Tender Agent, on or before the applicable Mandatory
Tender Date, all or any portion of a Series 2016B Bond subject to mandatory tender for purchase
or any Series 2016B Bond for which an election to tender has been duly made, such Series 2016B
Bond (or portion thereof in an Authorized Denomination) shall be deemed to have been properly
tendered to the Tender Agent. To the extent that there shall be on deposit with the Tender Agent
on the purchase date thereof an amount sufficient to pay the Purchase Price of the Tendered Series
2016B Bonds, such Tendered Series 2016B Bonds shall cease to constitute or represent aright to -
payment of principal or interest thereon and shall constitute and represent only the right to the
payment of the Purchase Price payable on such date. The foregoing shall not limit the right of any
person who on a Record Date is the Holder of a Series 2016B Bond to receipt of interest, if any,
due thereon on the date such Series 2016B Bond is required to be purchased.

On each Tender Date the Tendered Series 2016B Bond shall be purchased at the applicable
Purchase Price. No Tendered Series 2016B Bond so purchased by the Hospital shall cease to be
Outstanding solely by reason of the purchase thereof.

All moneys received by the Tender Agent as proceeds of the sale of the Tendered Series
2016B Bonds that have been transferred to the Tender Agent shall be deposited and held by the
Tender Agent in a separate and segregated account. Additional amounts, if any, received by the
Tender Agent from the Issuer shall be deposited and held by the Tender Agent in an additional
separate and segregated account. The moneys in such accounts shall not be commingled with any
other moneys shall be held uninvested and irrevocably pledged to the Holders of the Tendered
Series 2016B Bonds for payment and shall be applied to the payment of the Purchase Price of
Tendered Series 2016B Bonds.

In case an event of default, as defined in the Indenture, shall occur, the principal of and
interest on this Series 2016B Bond may be declared due and payable in the manner and with the
effect provided in the Indenture.

If an Event of Default as defined in the Indenture occurs, the principal of all Bonds issued
under the Indenture may become due and payable upon the conditions and in the manner and with
the effect provided in the Indenture.

This Bond shall be transferable only upon compliance with the restrictions on transfer set
forth herein and only upon the books of the Issuer, which shall be kept for such purpose at the
principal office of the Bond Registrar, by the registered Owner thereof in person or by his duly
authorized attorney-in-fact with signature guaranteed, upon presentation thereof together with a
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written instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney-in-fact with signature guaranteed. Upon the transfer of any Bond
the Bond Registrar and the Authenticating Agent shall prepare and issue in the name of the
transferee one or more new Bonds of the same aggregate principal amount, series and maturity as
the surrendered Bond.

This Bond, upon surrender thereof at the corporate trust office of the Bond Registrar, with
a written instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney in-fact with signature guaranteed may, at the option of the
Bondholder, be exchanged for an equal aggregate principal amount of Bonds of the same series
and maturity of any other authorized denominations. However, in the event that the Bond shall
have been tendered or deemed tendered for purchase by the Bondholder pursuant to the terms of
the Indenture, the Bond Registrar will not be required to (i) transfer or exchange this Bonds during
the period between a Record Date and the following Interest Payment Date or during the period of
fifteen (15) days next preceding the day of mailing or other Notice of Redemption of Bonds to be
redeemed, (ii) transfer or exchange this Bond if selected, called or being called for redemption in
whole or in part, or (iii) register any transfer or exchange of this Bond if subject to mandatory
purchase.

The Issuer, the Hospital, a Tender Agent, a Remarketing Agent, the Trustee and any Paying
Agent may deem and treat the person in whose name any Bond shall be registered as the absolute
Owner of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal and Redemption Price, if any, of Purchase Price, if any,
of and interest on such Bond and for all other purposes, and all payments made to any such
registered Owner or upon his order shall be valid and effectual to satisfy and discharge the liability
upon this Bond to the extent of the sum or sums so paid, and neither the Issuer, the Hospital, a
Tender Agent, 2 Remarketing Agent, the Registrar, the Trustee nor any Paying Agent shall be
affected by any notice to the contrary.

THIS BOND IS A LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY
FROM PAYMENTS MADE BY THE HOSPITAL UNDER THE LOAN AGREEMENT,
MONEYS AND SECURITIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND
THE SECURITY PROVIDED BY THE PLEDGE AND ASSIGNMENT.

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF,
PREMIUM, IF ANY, OR REDEMPTION PRICE OF OR THE INTEREST ON THIS BOND OR
FOR ANY CLAIM BASED HEREON OR ON THE INDENTURE, AGAINST ANY PAST,
PRESENT OR FUTURE MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT, AS
SUCH, OF THE ISSUER OR OF ANY PREDECESSOR OR SUCCESSOR CORPORATION,
EITHER DIRECTLY OR THROUGH THE ISSUER OR OTHERWISE, WHETHER BY
VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY, OR OTHERWISE, ALL SUCH
LIABILITY BEING, BY THE ACCEPTANCE HEREOF, EXPRESSLY WAIVED AND
RELEASED.



This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose until the certificate of authentication of the Trustee shall be endorsed

hereon.

It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture,
and the issuance of this Bond, do exist, have happened and have been performed in the time, form
and manner as required by law, and that the issuance of the Bonds does not violate any

constitutional or statutory limitation.

[Signature Page Follows]



IN WITNESS WHEREOF, Syracuse Local Development Corporation has caused this bond
to be executed in its name by the manual or facsimile signature of its Chairman, Vice Chairman
or Secretary of the Issuer, and its official seal or a facsimile thereof to be affixed, imprinted,
lithographed or reproduced hereon, all as of the Bond Date indicated above.

SYRACUSE LOCAL DEVELOPMENT
CORPORATION

By:

William M. @\Cﬁé}m%{
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within-mentioned Indenture.

Date of Authentication: March 9, 2016.

THE BANK OF NEW YORK MELLON, as
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(FORM OF ASSIGNMENT)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto
-(Please print or typewrite name,
address and taxpayer identification number of transferee) the within bond and does hereby
irrevocably constitute and appoint Attorney to transfer such
bond on the books kept for the registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as it
appears on the face of the within bond in every particular, without alteration or enlargement or any
change whatever.

GUARANTY OF SIGNATURE

By:
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Series 2016B Bond Principal Payment Schedule

BOND DEBT SERVICE

Syracuse Local Development Corporation
Tax-Exempt Multi-Modal Revenue Bonds. Sentes 2016
Crouse Health Hospiral
Series 2016B Bonds - Kev Bank

Period Debz
Ending Principal Coupon Interest Service
£1/01/2017 205,000 3.600% 286,744 491,744
01/01/2018 205,000 3.600% 346,140 551,140
01/01/2019 420.000 3.600% 338.760 758,760
01/01/2020 440.000 3.600% 323,640 763.640
010172021 450000 3.600% 307.800 757,800
01/01/2022 470.000 3.600% 291.60¢ ¢ 761,600
01/01/2023 270.000 3.600% 274680 544 630
Q1/0142024 285.000 3.600% 2649560 549 960
010120258 290,000 3.600% 254 760 544.760
01/01/2026 365.000 3.600% 244260 549,260
01/0172027 310.000 3.600% 233280 543.280
01/01/2028 325.000 3.600% 222,120 547.120
01/061/2029 335.000 3.600% 210,420 545420
01/01/2030 356,000 3.600% 198,360 548,360
0170172031 360.000 3.600% 185,760 545760
01,/01/2032 375.000 3.600% 172.80¢ 547.800
01/012033 390.000 2.600% 159300 349300
01/01/2034 400,000 3.600% 145260 343260
01/01/2035 415.000 3.600% 130,860 545,860
01/01/2036 430,000 3.600% 113920 545920
01/01/2037 440.000 3.600% 100,440 540,440
01/01:2038 460.000 3.6060% 84,600 544,600
010142039 475.000 3.600% 68,040 543,040
017012040 435.000 3.600% 50,940 545940
01/01:2041 515.000 3.600% 33,120 548.120
01/0172042 445.000 3.600% 14,580 419.580
9.820.000 5.059.084 14.379.084




FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 AND MAY NOT BE SOLD OR TRANSFERRED WITHOUT
REGISTRATION UNDER SAID ACT OR EXEMPTION THEREFROM.

SYRACUSE LOCAL DEVELOPMENT CORPORATION
TAX-EXEMPT MULTI-MODAL REVENUE BONDS, SERIES 2016C
(CROUSE HEALTH HOSPITAL, INC. PROJECT)

Bond Date: March 9, 2016
Maturity Date: No Later Than January 1, 2042
Maximum Principal Amount: $20,000,000

Series 2016C Initial Interest Rate: Initial Series 2016C LIBOR Interest Rate (as defined below)
Bond Number: R-1

Registered Owner: First Niagara Bank, N.A.

SYRACUSE LOCAL DEVELOPMENT CORPORATION, a not-for-profit local
development corporation of the State of New York having an office at 333 W. Washington Street,
Syracuse, New York 13202 (the “Issuer”), for value received, hereby promises to pay, solely from
the sources hereinafter described, to the Registered Owner identified above or registered assigns,
on the Maturity Date identified above (subject to any right of prior redemption hereinafter provided
for), the Principal Amount set forth above, or so much thereof as may be advanced from time to
time pursuant to the Series 2016C Building Loan Agreement and the Series 2016C Project Loan
Agreement (subject to reduction as hereinafter provided), and interest thereon from the Bond Date
set forth above, to the Maturity Date identified above (or such earlier date on which the principal
hereof has been paid or duly provided for). Interest shall be payable at the Initial Series 2016C
LIBOR Interest Rate as described below. Capitalized terms used herein not otherwise defined
have the meanings assigned to such terms in the Indenture defined below.

The “Initial Series 2016C LIBOR Interest Rate” shall mean: (i) from the Bond Date
through but not including the Completion Date, 67% multiplied by the sum of the LIBOR Flex
Rate plus 2.75%; provided, however, if for any reason at any time the Series 2016C Bonds shall
not be eligible for such tax exempt equivalent rate, then the Series 2016C Bonds shall bear interest
at 100% of the LIBOR Flex Rate plus 2.75%, and (ii) from the Completion Date and thereafter
while the Series 2016C Bonds bear interest at the Initial Series 2016C LIBOR Interest Rate, 67%
multiplied by the sum of the 30-day LIBOR + 2.75%; provided, however, if for any reason at any
time either the Borrower or the Bonds shall not be eligible for such tax exempt equivalent rate,
then the Bonds shall bear interest at the 30-day LIBOR + 2.75%.



“LIBOR Flex Rate” means, with respect to the Bonds, the rate per annum (rounded
upwards, if necessary) determined by the Bank and equal to the average rate per annum at which
deposits (denominated in United States dollars) in an amount similar to the principal amount of
the Bonds and with a maturity of one (1) month are offered at approximately 11:00 a.m. London
time two (2) Eurodollar Business Days prior to the Business Day in question by banking
institutions in the London interbank deposit market, as such interest rate is referenced and reported
by British Bankers Association on Bloomberg Screen, BBAM1 or, if the same is unavailable, any
other generally accepted authoritative source of such interest rate as the Bank may reference from
time to time. The LIBOR Flex Rate shall be adjusted as necessary, at the end of each Business Day
and the Bank shall not be required to notify Borrower of any adjustments in the rate. “Eurodollar
Business Day” means any day on which banks in the London Interbank Market deal in United
States dollar deposits and are generally open for international business in London, England.

The “30-day LIBOR Rate” shall mean a variable interest rate per annum (rounded upwards,
if necessary) determined by the Series 2016C Purchaser by dividing (a) the British Bankers
Association LIBOR rate which is published on Bloomberg Screen, BBAM1 (or any successor as
may replace such page in said service for the purposes of display of the interbank interest rates
offered on the London market) at 11:00 a.m. London time two (2) Business Days prior to the
commencement of the Interest Period; provided, however, if such rate is not available, “LIBOR
Rate” shall mean either (i) the rate of interest per annum determined by Series 2016C Purchaser
to be the average rate per annum at which United States dollar deposits in a similar amount are
offered for such Interest Period by major banks in the London interbank deposit market at
approximately 11:00 a.m. London time two (2) Business Days prior to the commencement of the
“Interest Period”, or (ii) a similar rate based upon a comparable index chosen by the Series 2016C
Purchaser in its sole discretion by (b) a number equal to 1.00 less the Reserve Requirement.
“Interest Period” shall be one month. “Reserve Requirement” shall mean the percentage which the
Series 2016C Purchaser determines to be the maximum reserve requirement (including, without
limitation, any emergency, marginal, special or supplemental reserve requirement) prescribed for
so-called “Eurocurrency liabilities” (or any other category of eurocurrency funding) prescribed in
Regulation D by the Board of Governors of the Federal Reserve System (or under any successor
regulation which Series 2016C Purchaser determines to be applicable) with each change in such
maximum reserve requirement automatically, immediately and without notice changing the
LIBOR Rate thereafter applicable to each LIBOR Advance. )

Except as otherwise set forth in the hereinafter defined Indenture, while this Bond bears
interest at the Initial Series 2016C LIBOR Interest Rate, interest shall be payable on (i) April 1,
2016 in an amount equal to interest accrued on the Outstanding principal amount from the Closing
Date to April, 1, 2016 and thereafter, the first Business Day of each month, (ii) any Conversion
Date, and (iii) the Maturity Date or Redemption Date. In no event shall the interest rate payable
hereon exceed the maximum permitted by, or enforceable under, applicable law. Commencing on
January 1, 2019, principal payments shall be made annually on the first Business Day of each year
in accordance with the principal payment schedule annexed hereto and made a part hereof.

While bearing interest at the Initial Series 2016C LIBOR Interest Rate, interest shall accrue
each day on the outstanding principal amount of the Series 2016C Bonds calculated on the basis



of a 360-day year for the actual number of days of each year (365 or 366-days, as the case may be)
from and including the first day of each Interest Period until, but not including, the last day of such
Interest Period or the day all Outstanding Series 2016C Bonds are paid in full (if sooner), at a rate
per annum equal to the Initial Series 2016C LIBOR Interest Rate, as determined using the 30-day
LIBOR Rate in effect on the applicable determination date.

The principal of, premium, if any, on and interest on this Bond are payable in coin or
currency of the United States of America which, at the time of payment, is legal tender for the
payment of public and private debts. The principal or redemption price of this Bond, and the
interest due upon this Bond at maturity, shall be paid upon presentation and surrender hereof at
the corporate trust office presently located at 101 Barclay Street, New York, New York 10286,
Attention: Corporate Trust Administration (the “Office of the Trustee”) of The Bank of New York
Mellon, as trustee (together with its successors in trust, the “Trustee”) under the Indenture of Trust,
dated as of March 1, 2016, (from time to time, as amended or supplemented, the “Indenture”) by
and between the Issuer and the Trustee, or at the duly designated office of any successor trustee
under the Indenture. Notwithstanding the foregoing, payments prior to the final payment of this
Bond, including partial redemption of principal, may be made for the account of the Issuer without
presentation or surrender of this bond by wire transfer by the Trustee to the Bondholder in
accordance with the instructions designated by the Bondholder to the Trustee in writing.

Upon payment of a requisition under the Indentuie, the Trustee shall note in the Bond
Register the then Outstanding Principal Amount of this Series 2016C Bond.

Interest on this Series 2016C Bond shall be payable to the Person appearing on the
registration books of the Registrar as the registered Owner thereof on the Record Date (1) by check
mailed on the Interest Payment Date to the registered Owner or (2) by wire transfer on the Interest
Payment Date to any Owner of at least $250,000 in aggregate principal amount of Bonds upon
written notice provided by the Owner to the Registrar not later than ten (10) days prior to the
Record Date for such interest payment; except that if and to the extent there shall be a default in
the payment of the interest due on any Interest Payment Date, the defaulted interest shall be paid
to the Owners in whose names the Bonds are registered at the close of business on the fifth (5™
Business Day next preceding the date of payment of the defaulted interest. Interest payments made
by check or draft shall be mailed to each Owner at its address as it appears on the registration
books of the Registrar on the applicable Record Date or at such other address as he may have filed
-with the Registrar for that purpose. Wire transfer payments of interest shall be made at such wire
transfer address as the Owner shall specify in his notice requesting payment by wire transfer.

Reference is made to the Indenture for a more complete description of the Project, the
provisions, among others, with respect to the nature and extent of the security for the Bonds, the
rights, duties and obligations of the Issuer, the Trustee and the Bondholders, and the terms and
conditions upon which the Bonds are issued and secured. All terms used herein with initial
capitalization where the rules of grammar or context do not otherwise require shall have the
meanings as set forth in the Indenture. The Bondholder assents, by its acceptance hereof, to all of
the provisions of the Indenture.

This Bond is one of a duly authorized issue of bonds of the Issuer collectively designated
the Tax-Exempt Multi-Modal Revenue Bonds, Series 2016C (Crouse Health Hospital, Inc.
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Project) (the “Series 2016C Bonds™) in the original aggregate principal amount of $20,000,000.
Simultaneously with issuance of the Series 2016C Bonds the Issuer is issuing its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016A (Crouse Health Hospital, Inc. Project) (the “Series
2016A Bonds™) in the original aggregate principal amount of $12,800,000 and its Tax-Exempt
Multi-Modal Revenue Bonds, Series 2016B (Crouse Health Hospital, Inc. Project) (the “Series
2016B Bonds” and together with the Series 2016A Bonds and the Series 2016C Bonds, the
“Bonds™) in the original aggregate principal amount of $9,820,000. The Bonds were issued for
the purpose of assisting in providing financing to the Issuer for a project consisting of the
following: (A)(i) the renovation of approximately 53,799 square feet within the Irving and
Memorial Buildings to renovate the existing Emergency Services Department and relocate the
existing Outpatient Urgent Care extension clinic into the main Hospital Emergency Services
Department, and construction of an approximately 12,345 square foot third floor addition to the
Witting Building to house mechanical, electrical and plumbing equipment for the Rapid Evaluation
Unit and Internal Disposition Area, and an Emergency Department/Observation Suite pursuant to
New York State Department of Health Certificate of Need Project Number 151302; (ii) the
renovation of the existing ICU Suite, including the addition of seven (7) private ICU rooms,
relocation of the existing Dialysis Suite from the Irving Building to the Memorial Building,
renovation of the Memorial Building Medical Surgical Unit, {collectively, the “Improvements™),
pursuant to New York State Department of Health Certificate of Need Project Number 151272-C;
(B) the acquisition and installation in and around the Improvements of certain items of machinery,
equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment”
and together with the Improvements and the 1997 A Improvements (as defined below), collectively
referred to herein as the “Facility”); (C) the refunding of all or a portion of the Syracuse Industrial
Development Agency Civic Facility Revenue Bonds (Crouse Health Hospital Inc. Project), Series
1997A (the “Series 1997A Bonds™) the proceeds of which were applied to finance the cost of
construction and renovation of certain facilities of the Hospital and to finance the acquisition and
installation of certain equipment therein (collectively referred to herein as the “1997A
Improvements™); and (D) the funding of a debt service reserve fund, if any, and certain other costs
incidental to the issuance of the Bonds described below (subsections (A) though (D) being referred
to herein as the “Project”).

THIS BOND IS NOT AND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OF
THE STATE OF NEW YORK OR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, THE CITY OF SYRACUSE), AND NEITHER THE
STATE OF NEW YORK NOR ANY MUNICIPALITY OF THE STATE OF NEW YORK
(INCLUDING, WITHOUT LIMITATION, THE CITY OF SYRACUSE) SHALL BE LIABLE
HEREON. THIS BOND IS A SPECIAL, LIMITED OBLIGATION OF THE ISSUER,
PAYABLE SOLELY OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR
MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE AND THE LOAN
AGREEMENT AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE
INDENTURE AND THE LOAN AGREEMENT FOR THE PAYMENT OF THIS BOND. THIS
BOND DOES NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

If the entire amount of any required principal and/or interest payment is not paid within ten
(10) days after the same is due, the Series 2016C Continuing Covenant Agreement obligates the
Hospital to pay to the Bondholder a late fee equal to five percent (5%) of such overdue payment
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and requires that such overdue payment shall begin to accrue interest at the Default Rate. Upon
the occurrence of an Event of Default, as defined in Section 8.01 of the Indenture, in connection
with a default under any other Bond Document, or if any overdue payment is not paid within 90
days of the due date, interest shall accrue at the Default Rate. In addition, upon an Event of Default,
as defined in Section 8.01 of the Indenture, or any default under any other Bond Document the
principal and accrued interest of the Bonds may be declared to be forthwith due and payable.

While bearing interest at the Initial Series 2016C LIBOR Interest Rate, this Bond is subject
to optional redemption at the election of the Hospital, in whole or in part at any time at a
Redemption Price of one hundred percent (100%) of the principal amount thereof, plus accrued
interest to the Redemption Date. The Hospital shall notify the Trustee and the Bondholder of the -
date and amount of principal to be redeemed in writing at least three (3) Business Days in advance
thereof. Upon any redemption of all or any portion of the principal of this Bond (including, for
the purposes of this paragraph, any purchase of this Bond from the Bondholder) on any day that is
not the last day of the relevant Interest Period (regardless of the source of such redemption and
whether voluntary, by acceleration or otherwise), the Issuer shall pay an amount (a “LIBOR
Breakage Fee”), as calculated by the Bondholder, equal to the amount of any losses, expenses and
liabilities (including, without limitation, any loss of margin and anticipated profits) that the
Bondholder may sustain as a result of such redemption. The determination by the Bondholder of
the LIBOR Breakage Fee, in the absence of manifest error, shall be conclusive and binding.

This Bond is also subject to redemption prior to maturity, at the option of the Issuer
exercised at the direction of the Hospital, as a whole on any date, upon written notice or waiver of
notice as provided in the Indenture, at one hundred percent (100%) of the unpaid principal amount
thereof plus accrued interest to the Redemption Date if one or more of the following events shall
have occurred: ’

() The Improvements, or any addition to the Facility financed with the proceeds of
Additional Bonds issued pursuant to the Indenture, shall have been damaged or destroyed to such
extent that, as evidenced by a certificate of an Independent Engineer filed, at the direction of the
Hospital, with the Issuer, a LOC Bank, if any, all Owners and the Trustee (A) the Improvements
or any such addition to the Facility cannot be reasonably restored within a period of twelve (12)
months from the date of such damage or destruction to the condition thereof immediately
preceding such damage or destruction, (B) the Hospital is thereby prevented or likely to be
prevented from carrying on its normal operation of the Facility for a period of twelve (12) months
from the date of such damage or destruction, or (C) the restoration cost of the Improvements or
any such addition to the Facility would exceed the total amount of all insurance proceeds, including
any deductible amount, in respect of such damage or destruction; or

(i) Title to, or the temporary use of, all or substantially all of the Improvements, or any
addition to the Facility financed with the proceeds of Additional Bonds issued pursuant hereto,
shall have been taken or condemned by a competent authority which taking or condemnation
results, or is likely to result, in the Hospital being thereby prevented or likely to be prevented from
carrying on its normal operation of the Facility for a period of twelve (12) months from the date
of such taking or condemnation, as evidenced by a certificate of an Independent Engineer filed
with the Issuer, a LOC Bank, if any, the Owners and the Trustee; or



(iii)  As aresult of changes in the Constitution of the United States of America or of the
State or of legislative or executive action of the State or any political subdivision thereof or of the
United States of America or by final decree or judgment of any court after the contest thereof by
the Hospital, the Loan Agreement becomes void or unenforceable or impossible of performance
in accordance with the intent and purpose of the parties as expressed therein or unreasonable
burdens or excessive liabilities are imposed upon the Hospital by reason of the operation of the
Facility.

If the Bonds are to be redeemed in whole as a result of the occurrence of any of the events
described clauses (i), (i) and (iii) above, the Hospital shall deliver to the Issuer, a LOC Bank, if
any, the Owners and the Trustee a certificate of an Authorized Representative of the Hospital
stating that, as a result of the occurrence of the event giving rise to such redemption, the Hospital
has discontinued, or at the earliest practicable date will discontinue, its operation of the
Improvements, or any addition to the Facility financed with the proceeds of Additional Bonds
issued pursuant hereto, for its intended purposes.

This Bond shall be redeemed on any date in whole or in part prior to maturity (if in part in
inverse order of maturity and within a maturity by lot) in the event and to the extent (i) excess title
insurance or property insurance proceeds or condemnation awards shall remain after the
application thereof pursuant to the Loan Agreement and the Indenture, or (ii) excess proceeds shall
remain after the release or substitution of the Improvements or any addition to the Facility financed
with the proceeds of Additional Bonds issued pursuant to the Indenture in accordance with the
terms of the Loan Agreement, in each case at the Redemption Price equal to one hundred percent
(100%) of the principal amount of the Series 2016C Bonds to be redeemed, together with interest
accrued thereon to the Redemption Date.

If the Series 2016C Bonds are called for redemption in whole or in part pursuant to the
terms of this Bond and the Indenture, the Series 2016C Bonds called for redemption may be
purchased in lieu of redemption in accordance with the Indenture. Purchase in lieu of redemption
shall be available for all of the Series 2016C Bonds called for redemption or for such lesser portion
of such Series 2016C Bonds as constitute authorized denominations. The Hospital may direct the
Trustee to purchase all or such lesser portion of the Series 2016C Bonds so called for redemption.
Any such direction to the Trustee must:

@) be in writing;

(ii)  state either that all of the Series 2016C Bonds called for redemption are, to
be purchased or, if less than all of the Series 2016C Bonds called for redemption
are to be purchased, identify those Series 2016C Bonds to be purchased in
authorized denominations; and

(ili)  be received by the Trustee no later than 12:00 noon, New York City time,
one (1) Business Day prior to the Redemption Date.

If so directed, the Trustee shall purchase such Series 2016C Bonds on the date which
otherwise would be the Redemption Date of the Series 2016C Bonds. Any of the Series 2016C
Bonds called for redemption that are not purchased in lieu of redemption shall be redeemed as
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otherwise required by this Bond and the Indenture on the Redemption Date. On or prior to the
scheduled Redemption Date, any direction given to the Trustee pursuant to Section 2.05(i) of the
Indenture may be withdrawn by notice to the Trustee. The purchase shall be made for the account
of the Hospital or its designee. The purchase price of the Series 2016C Bonds shall be equal to
the Outstanding principal of, accrued and unpaid interest on, and the redemption premium, if any,
which would have been payable on such Series 2016C Bonds on the applicable Redemption Date
for such redemption. To pay the purchase price of such Series 2016C Bonds, the Trustee shall use
such moneys (including, to the extent applicable, moneys on deposit in the various funds and
accounts established under the Indenture except the Rebate Fund) that the Trustee would have used
~ to pay the Outstanding principal of, accrued and unpaid interest on, and the redemption premiuim,
if any, that would have been payable on the Series 2016C Bonds on the Redemption Date. The
Trustee shall not purchase the Series 2016C Bonds if, by no later than Redemption Date, sufficient
moneys have not been deposited with the Trustee, or such moneys are deposited, but are not
available. No notice of the purchase in lieu of redemption shall be required to be given to the
Holders (other than the notice of redemption otherwise required under the Indenture).

While bearing interest at the Imtial Series 2016C LIBOR Interest Rate, at the option of the
Issuer upon direction of the Hospital and subject to satisfaction of the conditions set forth in the
Indenture, the rate of interest payable on this Bond may be converted from the Initial Series 2016 A
LIBOR Interest Rate to either the Variable Interest Rate or the Fixed Interest Rate at any time.

The Series 2016C Bonds shall be subject to mandatory tender and purchase on the
following dates (each a “Mandatory Tender Date™): (1) on March 9, 2027, and (2) on the day
following the date upon which a Bondholder shall notify the Issuer, the Hospital and the Trustee
that an Event of Default has occurred and 1s existing under the Bond Purchase Agreements or the
Continuing Covenant Agreements and directing that the Bonds be purchased by the Hospital, at a
purchase price equal to 100% of the Series 2016C Bonds Outstanding plus accrued interest to the
date of purchase.

If a Bondholder fails to deliver to the Tender Agent, on or before the applicable Mandatory
Tender Date, all or any portion of a Series 2016C Bond subject to mandatory tender for purchase
or any Series 2016C Bond for which an election to tender has been duly made, such Series 2016C
Bond (or portion thereof in an Authorized Denomination) shall be deemed to have been properly
tendered to the Tender Agent. To the extent that there shall be on deposit with the Tender Agent
on the purchase date thereof an amount sufficient to pay the Purchase Price of the Tendered Series
2016C Bonds, such Tendered Series 2016C Bonds shall cease to constitute or represent a right to
payment of principal or interest thereon and shall constitute and represent only the right to the
payment of the Purchase Price payable on such date. The foregoing shall not limit the right of any
person who on a Record Date is the Holder of a Series 2016C Bond to receipt of interest, if any,
due thereon on the date such Series 2016C Bond is required to be purchased.

On each Tender Date the Tendered Series 2016C Bond shall be purchased at the applicable
Purchase Price. No Tendered Series 2016C Bond so purchased shall cease to be Qutstanding
solely by reason of the purchase thereof.

All moneys received by the Tender Agent as proceeds of the sale of the Tendered Series
2016C Bonds that have been transferred to the Tender Agent shall be deposited and held by the
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Tender Agent in a separate and segregated account. Additional amounts, if any, received by the
Tender Agent from the Issuer shall be deposited and held by the Tender Agent in an additional
separate and segregated account. The moneys in such accounts shall not be commingled with any
other moneys shall be held uninvested and irrevocably pledged to the Holders of the Tendered
Series 2016C Bonds for payment and shall be applied to the payment of the Purchase Price of
Tendered Series 2016C Bonds.

The Issuer shall also pay the LIBOR Breakage Fee, determined as described above, upon
any purchase of this Series 2016C Bond from the Bondholder on any Purchase Date that is not the
last day of the relevant Interest Period.

The Issuer and the Hospital will promptly reimburse the Bondholder subject to an Event
of Taxability (as defined in the Indenture) an amount which (after deduction of all federal, state
and local taxes required to be paid by such Bondholder in respect of the receipt of such amount
less any tax benefit resulting from the deductibility of such amount for purposes of such taxes) is
equal to all interest and penalties, if any, paid to the United States as a consequence of the failure
to include the interest on this Series 2016C Bond in the federal gross income of such Bondholder
prior to notice of the determination. Upon notice of an Event of Taxability, the Initial Series 2016C
LIBOR Interest Rate shall be a per annum rate of interest equal to 30 day LIBOR Rate, as
determined by the Series 2016C Purchaser for each LIBOR Interest Period plus 2.75%. The
payments provided for in this paragraph are in lieu of any damages which might otherwise be
payable to the Bondholder by reason of the taxability of interest on this Series 2016C Bond, and
the obligations of the Issuer under this Series 2016C Bond shall survive the defeasance of the
Indenture and the termination of the lien thereof and the payment of this Series 2016C Bond.

If an Event of Default as defined in the Indenture occurs, the principal of all Series 2016C
Bonds issued under the Indenture may become due and payable upon the conditions and in the
manner and with the effect provided in the Indenture.

This Bond shall be transferable only upon compliance with the restrictions on transfer set
forth herein and only upon the books of the Issuer, which shall be kept for such purpose at the
principal office of the Bond Registrar, by the registered Owner thereof in person or by his duly
authorized attorney-in-fact with signature guaranteed, upon presentation thereof together with a
written instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney-in-fact with signature guaranteed. Upon the transfer of any Bond
the Bond Registrar and the Authenticating Agent shall prepare and issue in the name of the
transferee one or more new Bonds of the same aggregate principal amount, series and maturity as
the surrendered Bond.

This Bond, upon surrender thereof at the corporate trust office of the Bond Registrar, with
- awritten instrument of transfer in the form attached to this Bond, duly executed by the Bondholder
or his duly authorized attorney in-fact with signature guaranteed may, at the option of the
Bondholder, be exchanged for an equal aggregate principal amount of Bonds of the same series
and maturity of any other authorized denominations. However, in the event that the Bond shall
have been tendered or deemed tendered for purchase by the Bondholder pursuant to the terms of
the Indenture, the Bond Registrar will not be required to (i) transfer or exchange this Bonds during
the period between a Record Date and the following Interest Payment Date or during the period of
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fifteen (15) days next preceding the day of mailing or other Notice of Redemption of Bonds to be
redeemed, (ii) transfer or exchange this Bond if selected, called or being called for redemption in
whole or in part, or (iii) register any transfer or exchange of this Bond if subject to mandatory
purchase.

The Issuer, the Hospital, a Tender Agent, a Remarketing Agent, the Trustee and any Paying
Agent may deem and treat the person in whose name any Bond shall be registered as the absolute
Owner of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal and Redemption Price, if any, of Purchase Price, if any,
of and interest on such Bond and for all other purposes, and all payments made to any such
registered Owner or upon his order shall be valid and effectual to satisfy and discharge the liability
upon this Bond to the extent of the sum or sums so paid, and neither the Issuer, the Hospital, a
Tender Agent, a Remarketing Agent, the Registrar, the Trustee nor any Paying Agent shall be
affected by any notice to the contrary.

THIS BOND IS A LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY
FROM PAYMENTS MADE BY THE HOSPITAL UNDER THE LOAN AGREEMENT,
MONEYS AND SECURITIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND
THE SECURITY PROVIDED BY THE PLEDGE AND ASSIGNMENT.

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF,
PREMIUM, IF ANY, OR REDEMPTION PRICE OF OR THE INTEREST ON THIS BOND OR
FOR ANY CLAIM BASED HEREON OR ON THE INDENTURE, AGAINST ANY PAST,
PRESENT OR FUTURE MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT, AS
SUCH, OF THE ISSUER OR OF ANY PREDECESSOR OR SUCCESSOR CORPORATION,
EITHER DIRECTLY OR THROUGH THE ISSUER OR OTHERWISE,. WHETHER BY
VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY, OR OTHERWISE, ALL SUCH
LIABILITY BEING, BY THE ACCEPTANCE HEREOF, EXPRESSLY WAIVED AND
RELEASED.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose until the certificate of authentication of the Trustee shall be endorsed
hereon.

It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture,
and the issuance of this Bond, do exist, have happened and have been performed in the time, form
and manner as required by law, and that the issuance of the Bonds does not violate any
constitutional or statutory limitation.

[Signature Page Follows]



IN WITNESS WHEREOF, Syracuse Local Development Corporation has caused this bond
to be executed in its name by the manual or facsimile signature of its Chairman, Vice Chairman
or Secretary of the Issuer, and its official seal or a facsimile thereof to be affixed, imprinted,
lithographed or reproduced hereon, all as of the Bond Date indicated above.

SYRACUSE LOCAL DERELOPMENT
CORPORATION A

Ciseal.
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within-mentioned Indenture.

Date of Authentication: March 9, 2016.

THE BANK OF NEW YORK MELLON, as
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(FORM OF ASSIGNMENT)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto
(Please print or typewrite name,
address and taxpayer identification number of transferee) the within bond and does hereby
irrevocably constitute and appoint Attorney to transfer such
bond on the books kept for the registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as it
appears on the face of the within bond in every particular, without alteration or enlargement or any
change whatever.

GUARANTY OF SIGNATURE

By:
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Syracuse Local Development Corporation

Series 2016C Bond Principal Payment Schedule*

BOND DEBT SERVICE

Tax-Exempt Multi-Modal Reveaue Bonds. Senies 2016
Crouse Health Hospital

Series 2016C Bonds - First Niagara Bank

Period

Ending Pnncipat Coupon Interest Debt Service
01/012017 425,000 2.500% 228.563.20 633.563.20
01/0172018 415000 2.500% 378.603.56 793.603 .56
01/01/2019 $50.000 2.500% 459.192.73 1.349.192.73
01/01/2020 955,060 2.500% 463.093.81 1,418,093 81
01/01:2021 965,000 2.500% 440,089 .56 1,405.089.56
01/01/2022 1.005.000 2.500% 41442716 141942716
01/01/2023 10,000 2.500% 388.953.12 998.953.12
01/01/2024 620,600 2.500% 373491 41 993.491 .41
01/01/2025 635,000 2.500% 358.756.24 993 .756.24
01/01/2026 650.000 2.500% 341.680.61 991.680.61
01/01:2027 680.000 2.500% 325.205.00 1.005.205.00
01/01/2028 690,000 2.300% 307.968.82 997.968.82
01/01:2029 705.000 2.500% 29127488 996.274 .88
01/01/2030 720,000 2.500% 272.609.41 992 609 .41
01012031 740,000 2.500% 25435936 994.359.36
01/01/2032 770.000 2.500% 235.602.37 1.005,602.37
0140172033 780,000 2.500% 216,677.14 996.677.14
01/01/2034 795.000 2.500% 19631422 $991.314.22
01/01,2033 320,000 2.500% 176.162.97 996.162.97
01/01/2036 §£50.000 2.500% 15537848 1.005.378 48
01/01/2037 865.000 2.500% 13419995 999.199.95
01/01/2038 885,000 2.500% 111.907.95 996.907.95
01/01/2039 905,000 2.500% 8947563 99447563
01/01/204¢Q 925,000 2.500% 66.536.39 991.536.39
01/01/2041 955,000 2.500% 43.208.16 998.208.16
01/01/2042 745,000 2.500% 18,883.83 763.883.83
20.006.000 6,742.615.96 26.742.615.96

*. Preliminary and subject to change in the event the total amount of Series 2016C Bonds issued is less
than the maximum amount of Series 2016C authorized to be issued under the Indenture. In such an event,
the principal repayment schedule will be modified by dividing the total amount of Series 2016C Bonds
issued under the Indenture by the number of principal repayments reflected in the schedule and arriving at
an equal amount per payment with the last principal repayment reflecting the balance owed on the Series
2016C Bonds.
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER {optional]

L

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

l;;le Bank of New York Mellon

101 Barclay Street, Floor 7W

New York, New York 10286

Attn: Corporate Trust Department

|

THE ABOVE SPACE S FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -insertonly ane debtor name (1a ot 1b) - do not abbreviate or combine hames

1a. ORGANIZATION'S NAME

Syracuse Local Development Corporation

OR 1b. INDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX
1¢. MAILING ADDRESS cy STATE [POSTAL CODE COUNTRY
333 West Washington Street, Suite 130 Syracuse NY |[13202 USA
1d. SEEINSTRUCTIONS ADD'L INFO RE |1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any
N ORGANIZATION
Not Applicable DEBTOR [ Non-Profit [ New York [Anone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2c. MAILING ADDRESS

[eIng

STATE |POSTAL CODE

COUNTRY

2d. SEEINSTRUCTIONS
Not Applicable

DEBTOR

ADD'L INFORE |2e. TYPE OF ORGANIZATION
ORGANIZATION

|

2f. JURISDICTION OF ORGANIZATION

l

2g. ORGANIZATIONAL ID #, if any

DNONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME

The Bank of New York Mellon, as Trustee

OR (35, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS Y STATE |POSTAL CODE COUNTRY

101 Barclay Street, Floor 7W New York NY [10286 USA

4. This FINANCING STATEMENT covers the following collateral:

See Schedule A attached hereto and made a part hereof.
5. ALTERNATIVE DESIGNATION [if applicable]:| |LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LEEN NON-UCCFILING
6.] ] 105 FINANCING STATEMENT 1s to be Mled (for record] (of recorded) in the REAL . ] 7. Check to REQUEST SEARCH REPORT(S) on Debtors)

[Tis: T [if applicable] JADDITIONAL FEE} [optional) All Debtors Debtor 1 Debtor 2

8. OPTIONAL FILER REFERENCE DATA

Syracuse Local Development Corporation - Crouse Hospital - Indenture

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
2



Instructions for UCC Financing Statement (Form UCC1)

Please type or laser-print this form. Be sure it is completely legible. Read all Instructions, especially Instruction 1; correct Debtor name is crucial. Follow

Instructions completely.

Fill in form very carefully; mistakes may have important legal consequences. If you have questions, consult your attorney. Filing office cannot give legal advice.
Do not insert anything in the open space in the upper portion of this form,; it is reserved for filing office use.

When properly completed, send Fiting Office Copy, with required fee, to filing office. !f you want an acknowledgment, complete item B and, if filing inafiling
office that returns an acknowledgment copy furnished by filer, you may also send Acknowledgment Copy; otherwise detach. If you want to make a search
request, complete item 7 (after reading Instruction 7 below) and send Search Report Copy, otherwise detach. Always detach Debtor and Secured Party

Copies.

If you need to use attachments, you are encouraged to use either Addendum (Form UCC1Ad) or Additional Party (Form UCC1AP).

A.To assist filing offices that might wish to communicate with filer, filer may provide information in item A. This item is optional.

B. Complete item B if you want an acknowledgment sent to you. If filing in a filing office that returns an acknowledgment copy furnished by filer, present
simultaneously with this form a carbon or other copy of this form for use as an acknowledgment copy.

1.

1a.

1b.

1c.

1d.

Debtor name: Enteronly one Debtor name initem 1, an organization’s
name {1a) or an individual's name {1b). Enter Debtor’s exact full legal
name. Don'tabbreviate.

Organization Debtor. “Organization” means an entity having a legal
identity separate fromits owner. A partnershipis an organization; a sole
proprietorship is not an organization, even if it does business under a
trade name. if Debtor is a partnership, enter exact full legal name of
partnership; you need not enter names of partners as additional Debtors.
If Debtoris aregistered organization {(e.g., corporation, limited partnership,
limited liability company), it is advisable to examine Debtor’s current filed
charter documents to determine Debtor's correct hame, organization
type, and jurisdiction of arganization.

Individual Debtor. “Individual” means a natural person; this includes a
sole proprietorship, whether or not operating under atrade name. Don't
use prefixes (Mr., Mrs., Ms.). Use suffix box only fortitles of lineage (Jr.,
Sr., Il and not for other suffixes or titles (e.g., M.D.). Use married
woman's personal name (Mary Smith, not Mrs. John Smith). Enter
individual Debtor's family name (surname) in Last Name box, first given
namein First Name box, and all additional given names in Middle Name
box.

For both organization and individual Debtars: Don't use Debtor's trade
name, DBA, AKA, FKA, Division name, etc. in place of or combined with
Debtor's legal name; you may add such other names as additional
Debtors if you wish (but this is neither required nor recommended).

An address is always required for the Debtor namedin 1a or 1b.

Reserved for Financing Statements to be filed in North Dakota or South
Dakota only. If this Financing Statement is to be filed in North Dakota
or South Dakota, the Debtor’s taxpayer identification number (tax |D#)
— social security number or employer identification number must be
placed in this box. '

1e,f.g. "Additional information re organization Debtor” is always required.

Type of organization and jurisdiction of organization as well as
Debtor's exact legal name can be determined from Debtor's current
filed charter document. Organizational ID #, if any, is assigned by the
agency where the charter document was filed; this is different from
tax ID #; this should be entered preceded by the 2-character U.S.
Postal identification of state of organization if one of the United States
(e.g., CA12345, for a California corporation whose organizational |D
# is 12345); if agency does not assign organizational ID #, check box
in item 1g indicating “none.”

-Note: If Debtoris atrust or atrustee acting with respect to property held intrust,
enter Debtor's name in item 1 and attach Addendum (Form UCC1Ad) and
check appropriate boxinitem 17. If Debtor is a decedent's estate, enter name
of deceased individualinitem 1b and attach Addendum (Form UCC1Ad) and
check appropriate box in item 17. If Debtor is a transmitting utility or this
Financing Statement is filed in connection with a Manufactured-Home
Transaction or a Public-Finance Transaction as defined in applicable

Commercial Code, attach Addendum (Form UCC1Ad) and check appropriate:

boxinitem 18.

If an additional Debtor is included, complete item 2, determined and
formatted per Instruction 1. To include further additional Debtors,
attach either Addendum (Form UCC1Ad) or Additional Party (Form
UCC1AP) and follow Instruction 1 for determining and formatting
additional names.

Enter information for Secured Party or Total Assignee, determined and
formatted per Instruction 1. To include further additional Secured
Parties, attach either Addendum (Form UCC1Ad) or Additional Party
(Form UCC1AP) and follow Instruction 1 for determining and formatting
additional names. If there has been a total assignment of the Secured
Party’s interest prior to filing this form, you may either (1) enter
Assignor S/P's name and address in item 3 and file an Amendment
{(Form UCC3) [see item 5 of that form]; or (2) enter Total Assignee’s
name and address in item 3 and, if you wish, also attaching Addendum
(Form UCC1Ad) giving Assignor S/P’'s name and address in item 12.

Useitem 4toindicate the collateral covered by this Financing Statement.
If space in item 4 is insufficient, put the entire collateral description or
continuation of the collateral description on either Addendum (Form
UCC1Ad) or other attached additional page(s).

If filer desires (at filer's option) to use titles of lessee and lessor, or
consignee and consignor, or seller and buyer {in the case of accounts or
chattel paper), or bailee and bailor instead of Debtorand Secured Party,
check the appropriate box in item 5. If this is an agricultural lien (as
defined in applicable Commercial Code) filing or is otherwise nota UCC
security interest filing (e.g., a tax lien, judgment lien, etc.), check the
appropriate boxinitem5, complete items 1-7 as applicable and attach any
other items required under other law. .

If.this Financing Statement is filed as a fixture filing or if the collateral
consists oftimbertobe cut or as-extracted collateral, complete items 1-
5, checktheboxinitem 6, and complete the required information (items
13, 14 and/or 15) on Addendum (Form UCC1Ad).

This item is optional. Check appropriate boxinitem 7 to request Search
Report(s) on all or some of the Debtors named in this Financing Statement.
The Reportwilllist all Financing Statements on file against the designated
Debtor on the date of the Report, including this Financing Statement.
Thereis an additional fee for each Report. If you have checked a boxin
item 7, file Search Report Copy together with Filing Officer Copy {and
Acknowledgment Copy). Note: Not all states do searches and not all
states will honor a search request made via this form; some states require
aseparaterequest form.

This itemis optional and is for filer's use only. For filer's convenience of
reference, filer may enter in item 8 any identifying information (e.g.,
Secured Party's loan number, law firm file number, Debtor's name or
other identification, state in which formis being filed, etc.) that filer may
find useful.



Debtor: Secured Party:

Syracuse Local Development Corporation The Bank of New York Mellon, as Trustee
333 West Washington Street, Suite 300 101 Barclay Street, Floor 7W
Syracuse, New York 13202 New York, New York 10286

ATTN: Corporate Trust Department

SCHEDULE A
TO

UCC-1 Financing Statement relating to security interests granted by
Syracuse Local Development Corporation, as Debtor (the "Issuer") to The Bank of
New York Mellon, as Trustee, as Secured Party (the "Trustee"), under a certain
Indenture of Trust, dated as of March 1, 2016, between the Issuer and the Trustee
(the "Indenture") entered into with respect to the issuance of the Issuer's
$12,800,000 aggregate principal amount Tax-Exempt Multi-Modal Revenue
Bonds (Crouse Health Hospital, Inc. Project), Series 2016A (the “Series 2016A
Bonds”), $9,820,000 aggregate principal amount Tax-Exempt Multi-Modal
Revenue Bonds (Crouse Health Hospital, Inc. Project), Series 2016B (the “Series
2016B Bonds™) and $20,000,000 aggregate principal amount Tax-Exempt Multi-
Modal Revenue Bonds (Crouse Health Hospital, Inc. Project), Series 2016C (the
“Series 2016C Bonds” and collectively with the Series 2016A Bonds and the
Series 2016B Bonds, the “Bonds”™)

Collateral
Collateral consists of the following described property (the "Trust Estate"):

I
All right, title and interest of the Issuer in and to the Loan Agreement,
including all Loan Payments, revenues and receipts payable or receivable
thereunder, excluding, however, the Unassigned Rights.

I

All right, title, and interest of the Issuer in and to moneys and securities
from time to time held by the Trustee under the terms of this Indenture in the
Project Fund, the 2016A DACA Account, the Series 2016B DACA Account, the
Renewal Fund, the Bond Fund or any special fund or account created hereunder
(except the Rebate Fund, the Purchase Fund and the Facility Payments Fund),
and all investment earnings of any of the foregoing, subject to disbursements
from the Project Fund, the Renewal Fund, the Bond Fund or any such special
fund or account created hereunder in accordance with the provisions of the Loan
Agreement and this Indenture; provided, however, (i) amounts held in the
Purchase Fund shall be held in trust in favor of only those persons entitled to
amounts therein as provided in this Indenture and (ii) so long as no event
described in Section 7.10 hereof has occurred and is continuing, amounts held in



the Facility Payments Fund and the Reimbursement Account of the Purchase
Fund shall be held in trust in favor of a LOC Bank, if applicable.

11

Any and all other property of every kind a